RESQLUTICN NO. go- 133
of the
BOARD OF COUNTY COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA

L

A RESOLUTION APPROVING THE ISSUANCE BY ST.

JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY

OF $5,680,000 PRINCIPAL AMOUNT OF ITS INDUSTRIAL
DEVELOPMENT REVENUE REFUNDING BONDS (V.A.W. QFcivep
AMERICA, INCORPORATED PROJECT), SERIES 1P8Swn oy o i
FOR THE PURPOSE OF FINANCING A PART OF THE

cOST OF REFUNDING THE OUTSTANDING ST. JOHNS

COUNTY, FLORIDA, INDUSTRIAL DEVELOPMENT FBVEMDE!S B8 A7
BONDS (V.A.W. OF AMERICA, INC. PROJECT), SERIES

A AND B, WHICH WERE ISSUED ON MAY 9, 1979, TO F o
FINANCE THE COST OF A CAPITAL PROJECT COMPRISE .+ iinst’
ING A MANUFACTURING PLANT TO BE LOCATEEHﬁﬁﬁymeW

3T. JOHNS COUNTY, FLORIDA, AND TO BE O "BY
V.A.W. OF AMERICA, INCORPORATED; ALL PURSUANT TO .
CHAPTER 159, PARTS II AND IIT, FLORIDA STATUTES,
AS AMENDED.

COnOMEL SR

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

SECTION 1. FEindings. Tt is hereby found, ascertained,
determined and declared that:

A. St. Johns County Industrial Development Authority
{the nIssuer”) is a public body corporate and politic duly created
and existing as a local governmental body and duly constituted as
a public instrumentality for the purposes of industrial develop-
ment, under and by virtue of Chapter 159, part III, Florida
Statutes, as amended, and is duly authorized and empowered by
such act and by Chapter 159, part II, Florida statutes, as amended
(collectively, the ”Act”), to provide for the issuance of and to
jssue and sell 1its industrial development revenue bonds for the
purpose of financing all or any part of the neost” of any “proj-
ect,” including any nmanufacturing plant” (as such terms are
defined or described in the Act), and to issue its industrial
development revenue refunding bonds for the purpose of refunding
any outstanding industrial development revenue bonds issued under
the Act to finance the cost thereof, in order to promote and
foster the economic growth and development of st. Jchns county,
Florida (the ncounty”), and of the State of Florida (the rgtate”),
+o increase purchasing power and opportunities for gainful employ-
ment, and to advance and improve the prosperity and the welfare
of the State and its inhabitants, to foster the -industrial and



pusiness development of the County, and to otherwise provide for
and contribute to the health, safety and welfare of the people of
the State.

©

c. V.A.W. of America, Incorporated, a New York corpora-
tion (the ”Borrower”), has submitted to the Board of County Com-
missioners a resolution of the Issuer adopted June 7, 1989 (the
»Bond Resolution”) authorizing the issuance by the Issuer of
$5,680,000 principal amount of its Industrial Development Revenue
Refunding Bonds (V.A.W. of America, Incorporated Project), Series
1989 (the #Bonds”), for the purpose of financing a part of the
cost of refunding the outstanding Sst. Johns County, Florida,
Tndustrial Development Revenue Bonds (V.A.W. of America, Inc.
Project), Series A and B (the npefunded Bonds”), which Refunded
Bonds were issued on May 9, 1979 to finance the cost of the
acquisition, construction and installation of a manufacturing
plant (the rproject”), including land, buildings, equipment and
related property and appurtenances, located in an unincorporated
area of the County, at 200 Riviera Boulevard, st. Augustine,
Florida, to be owned by the Borrower, and to be used by the Bor-=,
rower to manufacture aluminum products, including tubing, extru-""
sions and conduit.

D. The Bond Resolution shows that it was adopted by
the Issuer on June 7, 1989, after a public hearing, which public
hearing was duly conducted by the Issuer on that date upon reason-
able public notice, and that at such hearing members of the pub-
l1ic were afforded reasonable opportunity to be heard on all mat-
ters pertaining to the location and nature of the Project and to
the issuance of the Bonds.

E. By the Bond Resolution, the Issuer has recommended
and requested that the Board of County commissioners approve the
issuance of the Bonds, in order to satisfy the requirements of
section 147 (f) of +he Internal Revenue Ccode of 1986, as amended
(together with the Regulations promulgated under such Code,
whether proposed, temporary Or final, the ”Code”), and the
requirements of gections 159.47(1) (f) and 125.01(1) (z), Florida

statutes, as amended.

F. The Bond Resolution shows that the Issuer has acted
in accordance with all requirements of law and has made appropri-
ate provisions for the Bonds to be issued and sold and for the
proceeds of the Bonds to be used in accordance with all applicable
requirements of law, and that the refunding of the Refunded Bonds
and the refinancing of the cost of the Project in the manner pro-
vided in the Bond Resolution will serve significant public pur-
poses as provided in the Act.



G. The purposes of the Act will be effectively served,
and it is necessary and desirable and in the pest interest of the
county that, the issuance of the Bonds, be approved by the Board
of County Commissiogers.

SECTION 2. Approval of Issuance of Bonds. The issuance
of the Bonds as contemplated by the Bond Resolution be and is
hereby approved.

SECTION 3. Repealing Clause. All resolutions Or orders
and parts thereof in conflict herewith, to the extent of such
conflict, are hereby superseded and repealed.

SECTICN 4. Effective Date. This Resolution chall take
effect immediately.

PASSED AND ADOPTED this 13th day of June, 1989.

‘ Chairmané[anrd of County
b commissidners of.Sst. Johns
Ve county, Florida

(OFEICIAL SEAL) ., '

e, /%M
Clerk of the Circuit'Court of
st. Johns County, Florida, ex
officio Clerk of the Board of
County Commissioners of St.

Johns County, Florida

GT15RS51




RESOLUTION No. &9 -2

A RESOLUTION PROVIDING FOR AND AUTHORIZING THE
ISSUANCE BY THE ST. JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY CF $5,680,000 PRINCIPAL
AMOUNT OF ITS INDUSTRIAL DEVELOPMENT REVENUE
REFUNDING BONDS (V.A.W. OF AMERICA, INCORPO-
RATED PROJECT), SERIES 1989, FOR THE PURPOSE
OF FINANCING A PART OF THE COST OF REFUNDING
THE OUTSTANDING ST. JOHNS COUNTY, FLORIDA,
INDUSTRIAL DEVELOPMENT REVENUE BONDS (V.A.W.
OF AMERICA, INC. PROJECT), SERIES A AND B,
WHICH WERE ISSUED ON MAY 9, 1979 TO FINANCE
THE COST OF A CAPITAL PROJECT COMPRISING A
MANUFACTURING PLANT TO BE LOCATED IN ST. JOHNS
COUNTY, FLORIDA, AND TO BE OWNED BY V.A.W. OF
AMERICA, INCORPORATED; PROVIDING FOR A LOAN BY
THE AUTHORITY TO SAID COMPANY IN A PRINCIPAL
AMOUNT EQUAL TO THE PRINCIPAL AMOUNT OF SUCH
GERTES 1989 BONDS, TO FINANCE A PART OF THE
COST OF SUCH REFUNDING AND THEREBY REFINANCE A
PART OF THE COST OF SAID PROJECT; PROVIDING
THAT SUCH SERIES 1989 BONDS SHALL NOT CONSTI-
TUTE A GENERAL DEBT, LIABILITY OR OBLIGATION
OF THE AUTHORITY OR ST. JOHNS COUNTY OR THE
STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION
THEREOF, BUT SHALL BE PAYABLE SOLELY FROM THE
REVENUES HEREIN PROVIDED; MAKING FINDINGS OF
FACT: APPROVING THE FORM OF AND AUTHORIZING
THE MODIFICATION AND THE EXECUTION AND DELIVERY
OF A TRUST INDENTURE; APPOINTING BARNETT BANKS
TRUST COMPANY, N.A., AS INITIAL TRUSTEE THERE-
UNDER: APPROVING THE FORM OF AND AUTHORIZING
THE MODIFICATION AND EXECUTION AND DELIVERY OF
A LOAN AGREEMENT AND AN ASSIGNMENT OF PROMIS-
SORY NOTE; APPROVING AND AUTHORIZING THE EXE-
CUTION AND DELIVERY OF CERTAIN OTHER DOCUMENTS
REQUIRED IN CONNECTION WITH THE FOREGOING;
AUTHORIZING THE AWARD OF THE SALE OF SUCH
SERIES 1989 BONDS BY NEGOTIATED SALE AND
APPROVING THE CONDITIONS AND CRITERIA OF SUCH
SALFE; APPROVING THE FORM OF AND AUTHORIZING
THE MODIFICATION AND EXECUTION AND DELIVERY OF
A BOND PURCHASE AGREEMENT; PROVIDING CERTAIN
OTHER DETAILS IN CONNECTION THEREWITH; ALL
PURSUANT TO CHAPTER 159, PARTS II AND IIT,
FLORIDA STATUTES, AS AMENDED; AND PROVIDING AN
EFFECTIVE DATE.



BE IT RESOLVED BY THE MEMBERS OF THE ST. JOHNS COUNTY
INDUSTRIAL DEVELOPMENT AUTHORITY:

SECTION 1.: AUTHORITY FOR THIS RESOLUTION. This Resolu-
tion is adopted pursuant to the constitution of the State of
Florida, Parts IT and IIT of Chapter 159, Florida Statutes, as
amended (the “Act”), and other applicable provisions of law.

SFCTION 2. DEFINITIONS. Unless the context otherwise
requires, the terms defined in this Resolution shall have the
meanings specified herein. Words importing the singular shall
include the plural, words importing the plural shall include the
singular, and words importing persons shall include corporations
and other entities or associations.

SECTION 3. FINDINGS. The St. Johns County Industrial
Development authority (the #Tgsuer”) has found and determined and
does hereby declare that:

A. The Issuer is a public body corporate and politic -
duly created and existing as a local governmental body duly con-
stituted as a public instrumentality for the purposes of indus-
trial development, under and by virtue of Part IIT of Chapter
159, Florida Statutes, as amended, and is duly authorized and
empowered by the Act, to finance and refinance the acquisition,
construction, reconstruction, improvement, rehabilitation, reno-
vation, expansion and enlargement, or additions to, furnishing
and equipping of any capital project, including any ”“project” for
any rpanufacturing plant” (as the quoted terms are used in the
Act), including land, rights in land, puildings and other struc-—
tures, machinery, eguipment, appurtenances and facilities inci-
dental thereto, and other improvements necessary or convenient
therefor, and to obtain funds to finance the cost thereof by the
issuance of its revenue bonds, and to issue 1its revenue refunding
bonds for the purpose of refunding any outstanding revenue bonds
issued under the Act to finance the cost thereof, for the pur-
poses of enhancing and expanding economic activity and economic
development in St. Johns county (the 7county”) and in the State
of Florida (the ”State”) by encouraging manufacturing develop-
ment, business enterprise management and other activities con-
ducive to economic promotion, and for the purpose of increasing
purchasing power and opportunities for gainful employment, improv-
ing the prosperity and welfare of the State and its inhabitants,
and otherwise providing for and contributing to the health,
safety and welfare of the people of the State.

B. On May 9, 1979, the County issued 1ts Industrial
Development Revenue Bonds (V.A.W. of America, Inc. Project),
Sseries A and B, dated as of May 1, 1979, in the original princi-
pal amount of S6,500,000 (the nRefunded Bonds”), for the purpose



of financing the cost of the acquisition, construction and instal-
lation of a manufacturing plant (the »project”), including land,
puildings, eguipment and related property and appurtenances,
located in an unincorporated area of the County, at 200 Riviera
Boulevard, St. Augustine, Florida, to be owned by V.A.W. of America,
Incorporated, a New York corporation (the rBorrower”), and to be
used by the Borrower to manufacture aluminum products, including
tubing, extrusions and conduit. The Borrower has requested the
Issuer to issue its Industrial Develcpment Revenue Refunding Bonds
. (V.A.W. of America, Incorporated Project), Sseries 1989, in the
aggregate principal amount of $5,680,000 (the nBonds”), for the
purpose of financing a part of the cost of refunding the Refunded
Bonds, in order to effect a reduction in the interest rate on the
indebtedness evidenced thereby and thereby effect a cost savings
to the Borrower.

c. A public hearing was held by the Issuer on Auwe 2 .
1989, upon public notice published in a newspaper of general cir-
culation in the County, no less than 14 days prior to the sched-
uled date of such public hearing, at which hearing members of the
public were afforded reasonable opportunity to be heard con all
matters pertaining to the location and nature of the Project and
to the proposed issuance of the Bonds. The public hearing pro-
vided a reasonable opportunity for interested individuals to ex-
press their views, both orally and in writing, on the proposed
issuance of the Bonds and the location and nature of the Project,
and was held in a location which, under the facts and circumstan-
ces, was convenient for residents of the county. The notice was
reasonably designed to inform residents of the county of the pro-
posed issue, stated that the Issuer would be the issuer of the
Bonds, stated the time and place for the hearing and contained
the information required by the Internal Revenue Code of 1986, as
amended, and applicable regulations thereunder (the “Code”). The
14-day period was adequate for notice to be brought to the atten-
tion of all interested persons, exceeds the normal periods for
notices of public hearings conducted by the Board of Ccounty Com-
missioners of the County and various agencies of the Ccounty and
the State, and provided sufficient time for interested persons to
prepare for and to express their views at such hearing.

D. The Issuer has initially determined that the inter-
est on the Bonds will be excluded from gross income for federal
income tax purposes under section 103 (a) of the Code, based in
part on a certificate to be obtained from the Borrower; and the
Bonds will not be issued unless the Issuer has receilved a satis-—
factory opinion of bond counsel to the effect (among other things)
that the interest on such Bonds will be excluded from gross income
for federal income tax purposes at the time of the delivery of

the Bonds.



E. The Borrower has shown and the county has recognized
that the Project will alleviate unemployment in the the County,
it will foster the economic growth and development and the indus-
trial and business development of the County and the State, it
will have the incidental effect of adding to the tax base, and
serve other predominantly public purposes as set forth in the
act. Tt is desirable and will further the public purposes of the
Act, and it will most effectively serve the purposes of the Act,
for the Issuer to issue and sell the Bonds under the Indenture
hereinafter described, as revenue refunding bonds, for the pur-
pose of providing funds to refund the Refunded Bonds and thereby
refinance the cost of the Project, all as provided in the Inden-
ture and the Agreement hereinafter described, which contain such
provisions as are necessary or convenient to effectuate the pur-
poses of the Act. The Project is appropriate to the needs and
circumstances of, and shall make a significant contribution to
the economic growth of the County; shall provide or preserve
gainful employment; shall protect the environment; or shall serve
a public purpose by advancing the economic prosperity, the public
health, or the general welfare of the State and its people as
stated in Section 159.26, Florida Statutes, as amended.

F. The County and other local agencies have been and
will be able to cope satisfactorily with the impact of the Project
and have been and will be able to provide, or cause to be provided
when needed, the public facilities, including utilities and public
services, that have been or will be necessary for the construc-
tion, operation, repair and maintenance of the Project and on
account of any increases in population or other cilrcumstances
resulting therefrom.

G. Adequate provision has been made in the documents
sttached hereto for a loan by the Issuer to the Borrower to fi-
nance a porticn of the cost of refunding the Refunded Bonds,
for the operation, repair and maintenance of the Project at the
expense of the Borrower and for the repayment by the Borrower of
the loan in installments sufficient to pay the principal of, pre-=
mium, if any, and the interest on the Bonds and all costs and
expenses relating thereto in the amounts and at the times re-
quired, and for the payment by the Borrower of all costs incurred
by the Issuer in connection with the refunding of the Refunded
Bonds and the refinancing and administration of the Project.

H. The Borrower and Deutsche Bank AG,

New York Branch (which will issue the Letter of Credit, as
that term is hereinafter defined), are financially responsible
pased on the criteria established by the Act, the Borrower is
fully capable and willing to fulfill its obligations under the
Promissory Note (the #Note”) and the Loan Agreement (the “Agree-
ment”), hereinafter more particularly described, and any other
agreements to be made in connection with the issuance of the
Bonds and the use of the Bond proceeds for financing a portion of
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the cost of refunding the Refunded Bonds, including the obliga-
tion to pay loan payments or other payments in an amount suffi-
cient in the aggregate to pay all of the interest, principal and
redemption premiums/f if any, on the Bonds in the amounts and at
the times required, the obligation to operate, repair and main-
tain the Project at 1ts own expense, and to serve the purposes of
the Act and other such responsibilities as may be imposed under
the Agreement. The payments to be made by the Borrower to the
Issuer and the other security provided by the Agreement, the Note,
the Indenture and the Letter of Credit, as those terms are herein-

after defined, are adequate within the meaning of the Act for the
security of the Bonds.

I. The Issuer is not obligated to pay the Bonds except
from the proceeds derived from the repayment of the loan to the
Borrower, or from the other security pledged therefor or from
draws under the Letter of credit, as hereinatter defined, and
neither the faith and credit nor the taxing power cof the Issuer,
the County, the State or any political subdivision thereof 1s
pledged to the payment of the principal of, premium, if any, or™
the interest on the Bonds.

J. The Issuer and the Borrower will concurrently with
the issuance of the Bonds execute the documentation required for
the financing contemplated hereby.

K. A negotiated sale of the Bonds is required and nec-
essary and is in the best interest of the Issuer for the follow-
ing reasons: the Bonds will be special and limited obligations
of the Issuer payable out of moneys derived by the Issuer from
the Borrower’s operations or as otherwise provided herein; the
Borrower will be required to pay all costs of the Issuer in con-—
nection with the refunding of the Refunded Bonds and the refinanc-
ing and administration of the Project and to operate and maintain
the Project at its own expense; the cost of issuance of the Bonds,
which must be borne directly by the Borrower, would most likely
be greater if the Bonds are sold at public sale by competitive
bids than if the Bonds are sold at negotiated sale, and there is
no basis, considering prevailing market conditions, for any expec-
tation that the terms and conditions of a sale of the Bonds at
public sale by competitive bids would be any more favorable than
at negotiated sale; because prevailing market conditions are un-
certain, it is desirable to sell the Bonds at a predetermined
price; and industrial development revenue bonds having the charac-
teristics of the Bonds are typically sold at negotiated sale under
prevailing market conditions.

L. Exhibit ”IV” attached hereto is a proposal to pur-
chase the Bonds, which upon approval of the terms of such sale as
herein provided will be executed in the form of a Bond Purchase



Agreement (the rpurchase Agreement”), hereinafter more particu-
larly described, among Merrill Lynch, Pierce, Fenner & Smith
Incorporated, New York, New York (the »purchaser”), the Borrowel
and the Issuer, and:it is in the best interest of the Issuer to
authorize the Chairman (hereinafter defined) of the Issuer to
accept such proposal to purchase $5,680,000 aggregate principal
amount of the Bonds, at a privately negotiated sale. Upon the
execution of the Purchase Agreement by the Issuer, the Borrower
and the Purchaser, the Bonds shall be sold to the Purchaser, pur-
suant to the terms and provisions of the Purchase Agreement.

M. The costs paid from the proceeds of the Refunded
Bonds were “costs” of a "project” within the meaning of the Act.
All of the proceeds of the Bonds will be applied to the current
refunding and immediate discharge of the Refunded Bonds.

N. The Issuer has been advised by bond counsel that an
allocation of the private activity bond volume limitation pursu-
ant to Section 146 of the code and Part VI of Chapter 159,
Florida Statutes, as amended, will not be required for the Bonds
because the aggreqate'principal amount of the Bonds will not
exceed the outstanding aggregate principal amount of the Refunded
Bonds and the proceeds of the Bonds will be applied to the cur-
rent refunding and immediate discharge of the Refunded Bonds.

o. BAll conditions precedent to the refunding of the
Refunded Bonds have been satisfied, or will bhe satisfied prior to
the delivery of the Bonds, and the issuance of the Bonds will
otherwise comply with all of the provisions of the Act.

P. The purposes of the Act will be most effectively
served by the refunding of the Refunded Bonds and the refinancing
of a portion of the cost of the Project in the manner provided in
the Indenture and the Agreement.

SECTION 4. REFUNDING OF REFUNDED BONDS AUTHORIZED. The
refunding of the Refunded Bonds and the refinancing of a portion
of the cost of the Project in the manner provided in the Inden-
ture and the Agreement is hereby authorized.

SECTION 5. AUTHORIZATION OF BONDS. For the purpose of
refunding the Refunded Bonds, the lssuance of revenue refunding
ponds of the Issuer under the authority of the Act in the original
aggregate principal amount of $5,680,000 is hereby authorized.
such Bonds shall not be isgued unless and until (i) the Board of
the County Commissioners of the County shall have approved the
issuance of the Bonds by the Authority and (il) the Bonds shall
have been validated pursuant to Chapter 75, Florida Statutes, as
amended. The Bonds shall be designated ”St. Johns County Indust-
rial Develocpment Authority Industrial Development Revenue Refunding
Bonds (V.A.W. of America, Incorporated Project), Series 1989,”
and be subject to award of sale thereof as hereinafter provided
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and payment as provided in the Indenture of Trust by and between
the Issuer and the trustee thereunder, a proposed form of which is
attached hereto as Exhibit 71”7 (the rIndenture”), and shall be
issued in the name of and delivered to the Purchaser or as other-
wise directed by the Purchaser. The chairman or the Vice Chairman
of the Issuer (hereinafter, the #nChairman”) is hereby authorized
and directed to award the sale of the Bonds in the aggregate
principal amount of $5,680,000, at an aggregate purchase price of
par plus accrued interest thereon to the date of delivery, at an
Initial Fixed Interest Rate (as such term is defined in the Inden-
ture), as approved by the Chairman, not to exceed 9% (the #Maxi-
mum Initial Rate”), with such rate to be thereafter adjusted in
accordance with the terms of the Indenture, and with a final
maturity date, as approved by the chairman, not to exceed 25 years
from the date of issuance thereof (the #Maximum Final Maturity”).

The Bonds shall be dated such date, shall bear interest
at such rates, shall be payable or chall mature on such date or
dates, shall be issued in such denominations, shall be subject to
optional and mandatory redemption at such time or times, and upodn
such terms and conditions, shall be payable at the place or o
places and in the manner, shall be executed, authenticated and
delivered, shall otherwise be in such form, and subject to such
terms and conditions, all as provided in the Indenture, as may be
established by resolution of the Issuer adopted prior to the
issuance of the Bonds, or as may be approved by the Chairman, and
the authority to approve such matters is hereby expressly dele-
gated to the Chairman, with his approval to be conclusively evi-
denced by his execution of any documents including such terms.

The Bonds and the premium, if any, and the interest
thereon shall not be deemed to constitute a general debt, liabil-
ity or obligation of the Issuer or of the County or of the State
or of any political subdivision thereof, or a pledge of the faith
and credit of the Issuer or of the county or of the State or of
any political subdivision thereof, but shall be payable solely
from the revenues provided therefor, and the Issuer is not obli-
gated to pay the Bonds or the interest thereon except from the
revenue and proceeds pledged therefor and neither the faith and
credit nor the taxing power of the Issuer, the County, the State
or any political subdivision thereof is pledged to the payment of
the principal of, premium, if any, or the interest on the Bonds.

SECTION 6. AUTHORIZATION OF EXECUTION AND DELIVERY OF
INDENTURE; APPOINTMENT OF TRUSTEE. In order to secure the pay-
ment of the principal of, premium, if any, and the interest on
the Bonds herein authorized, according to their tenor, purport
and effect, and in order to secure the performance and observance
of all of the covenants, agreements and conditions in said Bonds,
the execution and delivery of the Indenture, a proposed form of
which is attached hereto as Exhibit #I”, is hereby authorized.
The form of the Indenture 1is hereby approved, subject to and with
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such changes, insertions and omissions and such filling of blanks
therein as may be approved and made in such form of Indenture by
either of the officers of the Issuer executing the same, in a
manner consistent with the provisions of this Resolution, such
execution to be conclusive evidence of such approval. Barnett
Banks Trust Company, N.A., Jacksonville, Florida, is hereby desig-
nated as the initial trustee (in such capacity, the ”Trustee”)
under the Indenture and as paying agent with respect to the

Bonds.

SECTION 7. AUTHORIZATION OF EXECUTION AND DELIVERY OF
AGREEMENT AND ASSIGNMENT OF NOTE. As authorized by and in con-
formity with the Act, it is desirable and in the public interest
that the Issuer loan funds to the Borrower to finance a portion
of the cost of refunding the Refunded Bonds and thereby refinance
a portion of the cost of the Project, such loan to be evidenced
by the Note of the Borrower, a proposed form of which is attached
as Exhibit ”A” to the Agreement, and to be made pursuant to the
Agreement between the Issuer and the Borrower, a proposed form of
which is attached hereto as Exhibit #II”, and the execution and ™ .
delivery of the Agreement are hereby authorized, and the assign-
ment of certain rights of the Issuer under the Note and the Agree-
ment by the Issuer to the Trustee are hereby authorized. The
forms of the Note and the Agreement are each hereby approved,
subject to and with such changes, insertions and omissions and
such filling of blanks therein as may be approved and made in the
forms of the Note and the Agreement by either of the officers of
the Issuer executing the same and by the Borrower, 1in a manner
consistent with the provisions of this Resolution, such execution
to be conclusive evidence of any such approval.

SECTION B. APPROVAL OF LETTER OF CREDIT. To provide
additional security for the payment of the Bonds, and for the
payment by the Borrower of its obligations under the Agreement
and the Note, the Borrower has agreed to obtain from Deutsche
Bank AG, acting through its New York Branch (in such capacility,
the ”Bank”), an Irrevocable Letter of Credit (the “Letter of
credit”). The form of the Letter of Credit is attached hereto as
Exhibit #“III,” and is hereby approved, subject to and with such
changes, insertions and omissions and such filling of blanks
therein as may be approved in such form by the Borrower, the Bank
and by the Chairman, such approval by the Borrower and by the
chairman to be evidenced conclusively by their execution of the
Agreement.

SECTION 9. AUTHORIZATION OF EXECUTION AND DELIVERY OF
PURCHASE AGREEMENT. The form of the Purchase Agreement, a Ccopy
of which is attached hereto as Exhibit #IV,” is hereby approved,
subject to and with such changes, insertions and omissions and
such filling of blanks thereln as may be approved by the Bor-
rower, by the Purchaser and by either of the officers of the
Issuer executing the same, such execution thereof to be conclusive



ovidence of such approval. The Chairman is hereby authorized to
accept the offer of the Purchaser to purchase the Bonds in the
aggregate principal amount of $5,680,000, at a purchase price of
par plus accrued interest thereon to the date of delivery, with
an Initial Fixed Interest Rate not exceeding the Maximum Initial
Rate, and with a final maturity not exceeding the Maximum Final
Maturity, upon the terms and conditions set forth in the Purchase
Agreement. The Chairman and the Secretary or Assistant Secretary
of the Issuer (collectively, the rSecretary”) are hereby author-
ized to execute and deliver the Purchase Agreement for and on
behalf of the Issuer pursuant to the terms hereocf.

SECTION 10. ELECTION. The Issuer hereby elects to have
the provisions as to the $10,000,000 limit of industrial develop-
ment bonds specified in Section 103 (b) {6) (D) of the Internal
Revenue Code of the 1954, as amended, apply to the Bonds. This
clection is made pursuant to Section 103 (b) (6) (D) of the Internal
Revenue Code of 1854, as amended, and Sectilon 1.103-10(b) (2) (vi)})
of the Treasury Regulations.

SECTION 11. ASSIGNMENT OF NOTE AND AGREEMENT. Certain
rights of the Issuer under the Note and the Agreement shall be
assigned by the Issuer to the Trustee under the terms of the In-
denture.

SECTION 12. AUTHCRIZED QFFICERS OF ISSUER. The Chairman
and the Secretary are hereby authorized and empowered to execute
and deliver the Bonds, the Indenture, the Agreement, the assignment
of the Note, and the Purchase Agreement, and all documents contem-
plated thereby, in each case, subject to such changes and modifi-
cations as such cfficers may approve, such execution to be conclu-
sive evidence of any such approval, and to affix thereto or impress
thereon, the seal of the Issuer.

SECTION 13. AUTHORIZATION OF EXECUTION OF OTHER DOCU-
MENTS, INSTRUMENTS, CONTRACTS AND CERTIFICATES. The officers,
employees and agents of the Issuer and the Issuer are hereby au-
thorized and directed to execute such documents, instruments and
contracts, whether or not expressly contemplated hereby, and to
do all acts and things required by the provisions of this Resolu-
tion and by the provisions of the Bonds, the Indenture, the Agree-
ment, the Note, the assignment of the Note, the Letter of Credit
and the Purchase Agreement authorized herein, as may be necessary
for the full, punctual and complete performance of all the terms,
covenants, provisions and agreements herein and therein contained,
or as otherwise may be necessary oOT desirable to effectuate the
purpose and intent of this Resolution, or as may be requested by
bond counsel, the Purchaser, the Bank, the Borrower oOr the Trustee.
The cChairman and the Secretary are hereby designated as the primary
officers of the Issuer charged with the responsibility of issuing
the Bonds, and the Chairman is hereby authorized to delegate to



any other person any of the duties or authorizations of the Chair-
man or the Secretary hereunder.

SECTICON 14: COMPLIANCE WITH CHAPTER 218, PART III, FILA.
STATS. The Issuer hereby approves and authorizes the completion,
execution and filing with the Division of Bond Finance, Depart-
ment of General Services of the State of Florida, at the expense
of the Borrower, of advance notice of the impending sale of the
Bonds, of Bond Information Form BF 2003 and of a copy of Internal
Revenue Service Form 8038, and any other acts as may be necessary
to comply with Chapter 218, pPart III, Florida Statutes, as amended.

SECTION 15. APPROVAL BY BOARD OF COUNTY COMMISSIONERS.
The counsel for the Issuer is hereby directed to transmit an
executed copy of this Resolution, including the exhibits attached
hereto, to the Board of County commissioners of the County. The
Board of County Commissioners of the County is hereby regquested
to approve the issuance of the Bonds by the Issuer.

SECTION 16. BONDS TO BE VALIDATED. Mr. James G. Siscd,
County Attorney, St. Johns county, Florida, counsel for the Issuer
is hereby authorized on behalf of the Issuer, at the expense of
the Borrower, to prepare and file proceedings in the Circuit Court
for St. Johns County, Florida, to validate the Bonds pursuant to

the provisions of Chapter 75, Florida Statutes, as amended.

SECTION 17. NO PERSONAL LIABILITY. No representation,
statement, covenant, warranty, stipulation, obligation or agree-—
ment herein contained, or contained in the Bonds, the Agreement,
the Note or the assignment thereof, the Indenture, the Letter of
Credit, the Purchase Agreement or any certificate or other instru-
ment to be executed on behalf of the Issuer in connection with
the issuance of the Bonds, shall be deemed to be a representation,
statement, covenant, warranty, stipulation, obligation or agreement
of any member, officer, employee or agent of the Issuer in his
individual capacity, and none of the foregoing persons nor any
officer of the Issuer executing the Bonds, the Agreement, the
Indenture, the assignment of the Note or the Purchase Agreement
or any certificate or other instrument to be executed in connection
with the issuance of the Bonds shall be liable personally thereon
or be subject to any personal liability or accountability by reason
of the execution or delivery thereof.

SECTION 18. THIS RESOLUTION CONSTITUTES A CONTRACT.
The Issuer covenants and agrees that this Resolution shall con-
stitute a contract between the Issuer and the Purchaser, and all
subsequent owners from time to time of the Bonds, and that all
covenants and agreements set forth herein and in the Bonds, the
Agreement, the Indenture and the Purchase Agreement and the assign-
ment of the Note, to be performed by the Issuer shall be for the
equal and ratable benefit and security of the Purchaser and all



subsequent owners from time to time of the Bonds, without privi-
lege, priority or distinction as to lien or otherwise of any of
the Bonds over any other of the Bonds.

SECTION 19. NO THIRD PARTY BENEFICIARIES. Except as
otherwise expressly provided herein or in the Bonds, the Agree-
ment, the Indenture, the Note or the assignment thereof, or the
Purchase Agreement, nothing in this Resolution, or in the Bonds,
the Agreement, the Indenture, the Note or the assignment thereof,
or the Purchase Agreement, express or implied, 1is intended or
shall be construed to confer upon any person, firm, corporation
or other organization, other than the Issuer, the Borrower, the
the Trustee and the Purchaser (and subsequent owners from time to
time of the Bonds) any right, remedy Or claim, legal or equitable,
under and by reason of this Resolution or any provision hereof,
or of the Bonds, the Agreement, the Tndenture, the Note or the
assignment thereof, or the Purchase Agreement, all provisions
hereof and thereof being intended to be and being for the sole
and exclusive benefit of the Issuer, the Borrower, the Trustee
and the Purchaser (and subsequent owners from time to time of thlie
Bonds) - '

SECTION 20. PREREQUISITES PERFORMED. All acts, condi-
tions and things relating to the passage of this Resolution, to
the issuance, sale and delivery of the Bonds, to the execution
and delivery of the Agreement, the Tndenture, the Purchase Agree-
ment, and to the assignment and delivery of the Note, required by
the Constitution or other jaws of the State, to happen, exist and
be performed precedent to the passage hereof, and precedent to
the issuance, sale and delivery of the Bonds, to the execution
and delivery of the Bgreement, the Indenture, the Purchase Agree-
ment, and to the assignment and delivery of the Note, have either
happened, exist and have been performed as SO required or will
have happened, will exist and will have been performed prior to
such execution and delivery.

SECTION 21. SEVERABILITY OF INVALID PROVISIONS. In
case any one or more of the provisions of this Resolution shall
for any reason be held to pe illegal or invalid, such illegality
or invalidity shall not affect any other provisions of this Reso-
lution, and this Resolution shall be construed and enforced as if
such illegal or invalid provision had not been contained herein.
This Resolution is adopted and the Tndenture, the Agreement, the
purchase Agreement, and any other documents to be executed in
connection with the iesuance of the Bonds shall be executed, and
the Bonds shall be issued, with the intent that the laws of the

State shall govern thelr construction, except as shall otherwise
be expressly provided by the terms thereof.

SECTION 22. REPEALING CLAUSE. All resolutions or parts
thereof in conflict herewith are hereby repealed.

_ll_



This Resolution shall take

SECTION 23. EFFECTIVE DATE.

effect immediately.

PASSED AND:ADOPTED this 7 day of Jv~€ |, 1989.

ST. JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

(SEAL)

ATTEST: | :j{hg /Q ‘/Q%

CE;;;;:;;E:::’ Chairman 7
S =)
¢£ZSEC£EE§J3,—

SJ23RS53
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1, Andrew J. DuPont, Jr., Secretary of the St. Johns
County Industrial Development Authority, deo hereby certify
that the foregoing is a true and correct copy of the Resolution
of said Authority :passed and adopted on June 7, 1989.

IN WITMESS WHEREOQOF, I have hereunto set my hand and
affixed the official seal of said Authority this 7th day of
June, 1989.

St. J = County Industrial

(OFFICIAL SEAL) Development Authority
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INDENTURE OF TRUST

From

ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
to
BARNETT BANKS TRUST COMPANY, N.A.,
as Trustee

pated as of June 1, 1989

Relating to:

$5,680,000
ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
INDUSTRIAL DEVELOPMENT REVENUE REFUNDING BONDS
(V.A.W. OF AMERICA, INCORPORATED PROJECT)
SERIES 1989

This Instrument Prepared BY:

Chauncey W. Lever, Jr.
Foley & Lardner

1700 First Union Building
200 West Forsyth Street
Jacksonville, FL 32202
(904) 356-2029
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INDENTURE OF TRUST

THIS INDENTURE OF TRUST, made and dated as of June 1,
1989, by and between ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT
AUTHORITY, a public body corporate and politic of the State of
Florida (the #authority”), and BARNETT BANKS TRUST COMPANY, N.A.,
a national banking association organized, existing and authorized
to accept and execute trusts of the character herein set out
under and by virtue of the laws of the United States of America,
with its principal trust office located in Jacksonville, Florida,
as Trustee (the ”Trustee”);

WITNESSETH:

WHEREAS, the Authority is a public body corporate and
politic of the State of Florida (the #State”}, authorized under
Chapter 159, Parts II and III, Florida Statutes, as amended (the
7Act”), to finance the acquisition, construction, reconstruction,
improvement, rehabilitation, renovation, expansion and enlarge-
ment, or additions to, furnishing and equipping of any capital
project for any mmanufacturing plant” (as such term is used in
the Act), including land, rights in land, buildings and other
structures, machinery, equipment, appurtenances and facilities
incidental thereto, and other improvements necessary or conven-
ient therefor, and to obtain funds to finance the cost thereof by
the issuance of its revenue bonds, and to issue its revenue re-
funding bonds for the purpose of refunding any outstanding reve-
nue bonds issued under the Act to finance the cost thereof, for
the purposes of enhancing and expanding economic activity in the
State by attracting manufacturing development, business enterprise
management and other activities conducive to economic promotion,
and for the purpose of promoting and fostering the economic growth
and development of St. Johns County (the ”County”) and the State,
increasing purchasing power and opportunities for gainful employ-
ment, advancing and improving the economic prosperity of the
County and the State and its inhabitants, fostering the industrial
and business development of the County, and otherwise providing
for and contributing to the health, safety and welfare of the
people of the State, and the Authority is further authorized by
the Act to pledge and assign as security for the payment of the
principal of, premium, if any, and interest on such bonds, any

revenues derived by the Authority pursuant to financing agreements
with respect to such projects;

WHEREAS, by resolution duly adopted by the Board of
County Commissioners of the County on January 9, 1979, as amended
and supplemented, the County authorized the issuance and sale of
st. Johns County, Florida, Industrial Development Revenue Bonds
(V.A.W. of America, Inc. Project), Series A and B, dated as of



May 1, 19792, in the original principal amount of $6,500,000 (the
"Refunded Bonds”); on February 12, 1979 a final judgment was
rendered in the Circuit Court for the Seventh Judicial Circuit in
and for St. Johns County, Florida validating the Refunded Bonds;
and on May 9, 1979, in furtherance of the purposes of the Act,
the County issued the Refunded Bonds for the purpose of financing
the cost of the acquisition, construction and installation of the
Project hereinafter described; and

WHEREAS, the proceeds derived from the sale of the Re-
funded Bonds were applied to the payment of the cost of the ac-
quisition, construction and installation of the Project, and the
County entered into an Installment Sale Agreement, dated as of
May 1, 1979, with V.A.W. of America, Incorporated, a New York
corporation (the #Borrower”), pursuant to which the County pro-
vided for the installment sale by the County to the Borrower of
the Project and the Borrower agreed to pay installments upon the
purchase price for the Project in amounts sufficient to pay the
principal of, premium, if any, and interest on the Refunded Bonds
or the same become due and payable; and

WHEREAS, the outstanding principal amount of the Refunded
Bonds on the date of the execution and delivery of this Indenture
is $5,680,000; and

WHEREAS, the Borrower has requested the Authority to
issue its revenue refunding bonds in the aggregate principal amount

of $5,680,000 for the purpose of financing a portion of the cost
of refunding the outstanding Refunded Bonds; and

WHEREAS, based upon representations of the Borrower, the
Authority has found and determined that the issuance by the
Authority of its revenue refunding bonds for the purpose of re-
funding the Refunded Bonds, will constitute the carrying out of a
vital public purpose, which will benefit and protect the health,
safety and general welfare of the people of the State, and will
serve one or more of the public purposes set forth above; and

WHEREAS, the Authority by resolution duly adopted on

, 1989, in accordance with all requirements of law, has
authorized the issuance and sale of $5,680,000 aggregate princi-
pal amount of its “St. Johns County Industrial Development Author-
ity Industrial Development Revenue Refunding Bonds (V.A.W. of
America, Incorporated Project), Series 19897 (the ”Bonds”), under
and pursuant to the terms of this Indenture; and

WHEREAS, on , 1989, the issuance of the
Bonds was approved by the Board of County Commissioners of the
County, which is the governing body of the Ccounty and consists of
elected public officials, from which the Authority derives its




authority to issue revenue bonds such as the Bonds, and which is
deemed to be the applicable elected representative of the Author-
ity; and

WHEREAS, by Final Judgment of Validation dated '
1989, entered in the proceedings styled St. Johns County Indus-
trial Development Authority vs. State of Florida, et. al., Case
No. in the Circuit court for the Seventh Judicial Circuit
in and for St. Johns County, Florida, the Bonds were validated
pursuant to Chapter 75, Florida Statutes, as amended: and

WHEREAS, in accordance with the applicable provisions of
the Act, the Authority has entered into a loan agreement (the
nAgreement”) of even date herewith with the Borrower pursuant to
which the Authority has agreed to issue and sell the Bonds and to
lend the proceeds thereof to the Borrower to finance a portion of
the cost of refunding the Refunded Bonds and thereby refinance a
portion of the cost of the Project, and in consideration thereof
the Borrower has agreed to (i) deliver to the Authority its promis-
sory note dated the date of the Bonds (the ”Note”) in the princi-
“ pal amount of $5,680,000 providing for payments sufficient to pay
the principal of, premium, if any, and interest on the Bonds as
the same become due and payable and (ii) deliver to the Trustee
the amounts described in Section 5.2(A) of the Indenture; and

WHEREAS, the Bonds are to be issued under and pursuant
to and secured by this Indenture, pursuant to which the Agreement
and the Note are being assigned by the Authority to the Trustee;
and

WHEREAS in order to further secure the Bonds, the Bor-
rower concurrently with the execution hereof has delivered or
caused to be delivered to the Trustee an Irrevocable Letter of
Credit (the ”Letter of Credit”) issued by Deutsche Bank AG (the
ncredit Bank”), acting through its New York Branch, for the ac-
count of the Borrower in favor of the Trustee as beneficiary on
behalf of the holders of the Bonds: and

WHEREAS, the Borrower and the credit Bank have entered
into a Letter of Credit Agreement dated as of June 1, 1989, obli-
gating the Borrower, amongd other things, to repay all amounts
drawn on the Letter of Credit; and

WHEREAS, the Bonds shall be special obligations of the
Authority, payable solely out of the revenues and other receipts,
funds or moneys to be derived by the Authority under the Agree-
ment, or this Indenture and from any amounts otherwise available
under the Letter of Credit or this Indenture for the payment of
the Bonds:; and



WHEREAS, the Bonds are to be issued as fully registered
bonds and such Bonds and the Trustee’s certificate of authentica-
tion to be endorsed thereon shall be in substantially the follow-
ing form with appropriate variations, omissions and insertions as
permitted or required by this Indenture, to wit:



(FORM OF BONDS)

UNITED STATES OF AMERICA
STATE OF FLORIDA
ST. JOHNS CQOUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
INDUSTRIAL DEVELOPMENT REVENUE REFUNDING BONDS
(V.A.W. OF AMERICA, INCORPORATED PROJECT), SERIES 1989

Bond Date:

Maturity Date: June 1,
Registered Holder:
Principal Amount:

Bond Number:

CUSIP Number:

ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY, a
public body corporate and politic of the State of Florida (the
#»puthority”), for value received, hereby promises to pay to the
registered holder identified above or registered assigns on the
maturity date set forth above, solely from the sources and in the
manner hereinafter provided, the principal sum set forth above,
and in like manner and soley from such sources to pay interest on
the unpaid principal balance thereof from the date hereof until
the principal balance has been paid or payment thereof duly pro-
vided for in the manner set forth in the Indenture (as hereinafter
defined). Interest shall be payable from June 1, 1989, to June
1, 1999, at the rate of % per annum and thereafter as provided
hereinbelow and in aArticle II of the Indenture, as hereinafter
defined, on September 1, December 1, March 1 and June 1 of each
year, commencing September 1, 1989. Such interest shall be com-
puted on the basis of a 160-day year of twelve 30-day months. 1In
no event shall the interest rate payable hereon exceed the maximum
permitted by law. '

Payment of Principal and Interest. The principal or
redemption price, if any, of and interest on this bond are paya-
ble in any coin or currency of the United States of America which,
on the respective dates of payment thereof, shall be legal tender
for the payment of public and private debts. The principal and
the redemption price, if any, of this bond are payable, upon pre-
sentation and surrender hereof, at the corporate trust office of
Barnett Banks Trust Company, N.A., as Trustee (the 7Trustee”), as




paying agent, in Jacksonville, Florida, or at the office desig-
nated for such payment of any successors as paying agents. Pay-
ment of each installment of interest on this bond shall be made
to the person in whose name this bond shall be registered on the
registration books of the Authority maintained by the Trustee, as
registrar, or any successor registrar, at the close of business
on the date which shall be the fifteenth day (whether or not a
business day) of the calendar month next preceding each interest
payment date and shall (except for the final payment of interest
which shall be paid only upon presentation and surrender of this
pond at the office of the Trustee) be paid by a check or draft of
the Trustee mailed to such registered holder at the address ap-
pearing on such registration books. Alternatively, at the writ-
ten request of any registered bondholder holding at least $500,000
in aggregate principal amount of the Bonds, as hereinafter de-
fined, to the Trustee, such payment may be made by wire transfer
or other reascnable method to an account or place designated by
such holder. In the event interest payable on this bond is not
punctually paid or duly provided for by the Authority on such
interest payment date, payment of each installment of such de-
faulted interest shall be made to the person in whose name this
pond shall be registered at the close of business on a special
record date for the payment of such defaulted interest as estab-
lished by notice to such registered holder, not less than ten
(10) days preceding such special record date.

Ccertain Bonds when issued may be registered initially in
the name of Cede & Co., as nominee of The Depository Trust Com-=
pany, New York, New York (”DTC”). DTC will act as the initial
securities depository for such Bonds. Individual purchases of
such Bonds may be made in book=-entry form only, and such purchasers
will not receive certificates representing their interest in the
Bonds. When Bonds are registered in the name of a securities
depository (a ”Depository”) or its nominee the Authority will
recognize the Depository or its nominee as the Bondholder for all
purposes, including notices. Conveyance of notices and other
communications by the Depository to participants, by participants
to indirect participants, and by participants and indirect partici-
pants to beneficial owners will be governed by arrangements among
them, subject to any statutory and regulatory requirements as may
be in effect from time to time.

Authorization and Purpose. This bond is one of an au-
thorized issue of bonds of the Authority of the series designated
-above limited in the aggregate principal amount to $5,680,000
(the ”Bonds”). The Bonds are being issued to finance a portion
of the cost of refunding the St. Johns County, Florida, Industrial
Development Revenue Bonds (V.A.W. of America, Inc. Project), Ser-
jes A and B, dated as of May 1, 1979, which were issued to finance
the cost of the acquisition, construction and installation of a
capital project (the “Project”) located in St. Johns County,



Florida (the ”County”) for the benefit of V.A.W. of America, In-
corporated, a New York corporation (the "Borrower”). The Bonds
are issued pursuant to Parts II and III of Chapter 159, Florida
Statutes, as amended (the "Act”), a resolution duly adopted by
the Authority on , 1989, and an Indenture of Trust
dated as of June 1, 1989 (which Indenture as from time to time
amended and supplemented is herein referred to as the “Indenture”},
duly executed and delivered by the Authority to the Trustee, are
subject to all the terms and conditions of the Indenture, and are
equally and ratably secured by and entitled to the protection of
the Indenture, which is on file in the office of the Trustee.

Pledge and Security. Pursuant to the Indenture, the Au-
thority has assigned to the Trustee all of its right, title and
interest in and to a Loan Agreement (the »agreement”) dated as of
June 1, 1989, between the authority and the Borrower, and a prom-
issory note (the ”Note”) of the Borrower evidencing its obliga-
tions under the Agreement (except for certain rights which the
Authority has reserved in the Indenture), including all rights to
receive loan payments sufficient to pay the principal or redemp-
tion price, if any, of and interest and all other amounts due on
the Bonds as the same become due, to be made by the Borrower pur-
suant to the Agreement. The Agreement sets forth the terms and
conditions under which the Authority will provide such financing
and under which the Borrower will use and occupy the Project and
make loan payments to the Authority in such amounts. Reference
is hereby made to the Indenture for the definition of any capital-
ized word or term used but not defined herein and for a descrip-
tion of the property pledged, assigned and otherwise available
for the payment of the Bonds, the provisions, among others, with
respect to the nature and extent of the security, the rights,
duties and obligations of the Authority, the Trustee and the hold-
ers of the Bonds, and the terms upon which the Bonds are issued
and secured. ' The Authority’s obligation to pay the principal of,
premium, if any, and interest on the Bonds is limited solely and
only to the revenues derived by the Trustee pursuant to the Agree-
ment, the Note, the Credit Facility, and the Indenture.

credit Facility. The Borrower has arranged the delivery
to the Trustee of an Irrevocable Direct-Pay Letter of Credit,
dated the date of delivery of the Bonds, issued by Deutsche Bank
AG New York Branch (the ”Credit Bank”), for the account of the
Borrower in favor of the Trustee as beneficiary on behalf of the
holders of the Bonds (the ”Letter of Credit”). The Letter of
Credit is scheduled to expire on June 16, 1999 but may expire
sooner upon the occurrence of certain events described in the
Letter of Credit. Under the Letter of Credit the Trustee is en-
titled to draw on the Letter of Credit an amount sufficient to
pay the principal of the Bonds, plus premium, if any (to the ex-
tent covered by the Letter of Credit), and up to one hundred five
(105) days’ interest on the Bonds. Under certain circumstances
gset forth in the Loan Agreement an alternate letter of credit (an
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#plternative Credit Facility”) may be provided in place of the
Letter of Credit. The Letter of Credit and any Alternative Credit
Facility are hereinafter collectively referred to as the ”Credit
Facility.” The issuers of the Letter of Credit and the issuer of
any Alternate Credit Facility are hereinafter collectively re-
ferred to as the “Credit Institution.”

Letter of Credit Agreement. In connection with the Let-
ter of Credit, the Borrower has agreed pursuant to a Letter of
credit Agreement, dated as of June 1, 1989, with the Credit Bank
(the “Letter of Credit Agreement”) to pay to the Credit Bank all
amounts drawn by the Trustee under the Letter of Credit. The
Indenture requires the Trustee to declare the principal or Redemp-
tion Price of and accrued interest on the Bonds to be immediately
due and payable upon receipt of notice by the Credit Institution
in writing that an event of default as defined in the Letter of
credit Agreement has occurred. Immediately following any such
acceleration of the Bonds, the Indenture requires the Trustee to
set a date for payment of the Bonds which shall not be more than
ten (10) days after the date of acceleration; make a final draw
on the Credit Facility to the extent of funds available thereunder
and take such action as is necessary to make full payment of the
redemption price of the Bonds due by reason of such acceleration
and the interest accrued thereon to the date set up for such pay-
ment.

Expiration of Credit Facility. The Letter of Credit will
expire prior to the final maturity date of the Bonds. Prior to
the date of expiration the Borrower has the right to arrange for
_the extension of such expiration date by extending the Letter of
Credit or by delivering to the Trustee an Alternative Credit Fa-
cility. 1In the event the Borrower fails to exercise this right,
the Bonds are subject to mandatory redemption as described below.

General Optional Redemption. At the option of and upon
the giving of notice by the Borrower (with the consent in writing
of the Credit Institution) of its intention to prepay amounts due
under the Agreement, the Bonds are subject to redemption prior to
maturity as a whole or in part on June 1, 1993 and on any inter-
est payment date thereafter, in units of $5,000 by lot, and, when
redeemed during any period set forth in the following table, at
the redemption price (stated as a percentage of principal amount)
set opposite such period in the table:




Period During Which Redeemed

{Both Dates Inclusive) Redemption Price
June 1, 1993 through May 31, 1994 104%
June 1, 1994 through May 31, 1995 103
June 1, 1995 through May 31, 1996 102
June 1, 1996 through May 31, 1997 101
June 1, 1997 and thereafter 100

Extraordinary Optional Redemption. In addition, at the
option of and upon the giving of notice by the Borrower of its
intention to prepay amounts due under the Agreement, the Bonds
are subject to redemption prior to maturity as a whole at any
time at a redemption price equal to 100% of the principal amount
thereof, if any one or more of the events of casualty to or con-
demnation of the Project or change in law specified in Section
8.1(B) of the Agreement shall have occcured, as evidenced in each
case by the filing of a certificate of an authorized representa-

tive of the Borrower.

Mandatory Taxability Redemption. As used herein, “Deter-
mination of Taxability” means a determination that the interest
income on any of the Bonds does not qualify as excludable from
the gross income of the holder thereof for federal income tax
purposes (“exempt interest”) under Section 103 of the Internal
Revenue Code of 1986, as amended (the ncode”), and Section 103 of
the Internal Revenue Code of 1954, as amended and in effect on
the day preceding the date of enactment of the Tax Reform Act of
1986 (the 71954 Code”), for any reason other than solely because
such holder is a ”substantial user” of the Project or a ”related
person” within the meaning of Section 103 (b) of the 1954 Code,
which determination shall be deemed to have been made upon the
first to occur of the following: (1) the date on which the Bor-
rower receives an opinion of nationally recognized bond counsel
which shall have advised the Borrower in writing either that in-
terest on the Bonds is currently includable in gross income for
federal income tax purposes or that such counsel cannot render
its opinion, without materially qualifying the same, to the ef-
fect that interest on the Bonds is currently excludable from
gross income for federal income tax purposes; or (2) the date on
which any change in law or regulation becomes effective or on
which the Internal Revenue Service has issued any private ruling,
technical advice or any other written communication to the effect
that the interest income on any of the Bonds does not qualify as
exempt interest; or (3) the date on which the Borrower shall re-
ceive notice from the Trustee in writing that the Trustee has
been advised by the holder of any Bond that the Internal Revenue
Service has issued a thirty-day letter or other notice which as-
serts that the interest on such Bond does not qualify as exempt
interest; or (4) the date on which the Trustee receives notice




that the Borrower or the Authority has taken any action inconsis-
tent with, or has failed to act consistently with, the tax-exempt
status of the Bonds (unless the Trustee receives an opinion of
nationally recognized bond counsel reasonably satisfactory to it
that, notwithstanding such action or failure to act, the interest
on the Bonds continues to qualify as tax-exempt interest). Upon
the occurrence of a Determination of Taxability described in (1),
(2) or (3) above, the Bonds shall be subject to mandatory redemp-
tion prior to maturity, within thirty days of such Determination
of Taxability upon notice as provided in the Indenture, at a re-
demption price equal to 103% (stated as a percentage of principal
amount) of the outstanding principal balance thereof in the event
such Determination of Taxability occurs prior to June 1, 1995,
and at the respective redemption prices provided in the table for
general optional redemption set forth above in the event such
Determination of Taxability occurs on or after June 1, 1995.

Upon the occurrence of a Determination of Taxability described in
(4) above, the Bonds shall be subject to mandatory redemption
prior to maturity, within 30 days of such Determination of
Taxability upon notice as provided in the Indenture, at a redemp-
tion price equal to 106% (stated as a percentage of principal
amount) of the outstanding principal balance thereof in the event
such Determination of Taxability occurs prior to June 1, 1995,
and at the respective redemption prices provided in the table for
general optional redemption set forth above plus 3% in the event
such Determination of Taxability occurs on or after June 1, 1995.

Mandatory Redemption on Expiration of the Credit Facjlity.
The Bonds are also subject to mandatory redemption prior to mat-
urity on the day 15 days preceding the date of expiration of the
credit Facility at a redemption price egqual to 100% of the princi-
pal amount thereof unless an Alternative Credit Facility is deliv-
ered to the Trustee and certain other delivery conditions are met
prior to the date fifteen days preceding the date of expiration
of any Credit Facility. Accordingly, unless the Letter of Credit
is extended or an Alternative Credit Facility is obtained, the
Bonds are subject to mandatory redemption on June 1, 1999.

Mandatory Redemption on Act of Bankruptcy of the Credit
Institution. The Bonds are also subject to mandatory redemption
prior to maturity at a redemption price equal to 100% of the
principal amount thereof following the occurrence of an Act of
Bankruptcy of the Credit Institution within 75 days following
delivery of notice thereof by the Trustee to the Borrower and the
Credit Institution, unless an Alternative Credit Facility is
delivered to the Trustee and certain other delivery conditions
are met on or prior to a date specified by the Trustee in its
notice which is not more than 45 days from the date of notice of
such an occurrence.

Certain Definitions.
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"Reset Date” means June 1, 1999, for the first Reset
Period, and thereafter the date specified in the Remarketing
Agent’s notice described below under ”"Establishment of Reset
Rate,” provided that the Reset Date shall be no later than the
last interest payment date which is at least 15 days prior to the
date of expiration of the Credit Facility which will be in effect

for the subsequent Reset Period.

nReset Period” means each period beginning on a Reset
Date and ending on the day immediately preceding the next subse-
quent Reset Date. The first Reset Period shall be 10 years.
Each Reset Period thereafter shall be either (1) eight years or
such lesser period ending on the maturity date of the Bonds, Or
(2) such other period not exceeding the maturity date of the Bonds
as the Remarketing Agent shall determine, provided that the Remar-
keting Agent shall have received an opinion of nationally recog-
nized bond counsel to the effect that such change in the Reset
Period will not adversely affect the exclusion of interest on the
Bonds from gross income for federal inccome tax purposes.

"Reset Rate” means the rate of interest on the Bonds in
effect pursuant to the provisions of the Indenture at any date
after any Reset Date.

Initial Fixed Interest Rate. From the date of the Bonds
until the first Reset Date, the Bonds shall bear interest at the
rate of % per annum (the #Tnitial Fixed Interest Rate”}.

Establishment of Reset Rate. The rate of interest paya-
ble on the Bonds shall be reset from the Initial Fixed Interest
Rate or Reset Rate, as applicable, to the subsequent Reset Rate
which will become effective on each Reset Date and remain effec-
tive for the Reset Period which begins on such Reset Date. The
Remarketing Agent shall deliver, on behalf of the Authority, at
least 45 days prior to each Reset Date, a notice to the Author-
ity, the Borrower, the credit Institution and the Trustee, which
notice shall specify (1) the Reset Date upon which the subsequent
Reset Rate is to become effective, (2) the subsequent Reset Period
during which the subsequent Reset Rate will be effective, (3) the
date on which the Remarketing Agent is to establish the subse-
quent Reset Rate, which date shall be not less than two Business
Days prior to the Reset Date, (4) the Credit Facility delivered
by the Borrower pursuant to the Agreement to be effective on the
Reset Date for the subsequent Reset Period, (5) any rating ex-
pected to be assigned to the Bonds based on the Credit Facility
~ or otherwise, and (6) if any, the subsequent Reset Date, which
shall be the day following the last day of such subsequent Reset
Period. The notice shall be accompanied by a draft of the pro-
posed Credit Facility which shall be in effect for the subsequent
Reset Period. The failure to provide any of the foregoing shall
not affect the requirement of a mandatory purchase or redemption
of all Bonds on such Reset Date. The Remarketing Agent shall
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determine the subsequent Reset Rate, no later than two Business
Days prior to the applicable Reset Date, as that rate which, in
the determination of the Remarketing Agent, would result as nearly
as practicable in the price of the Bonds on the Reset Date being
100% of the principal amount thereof. Upon the Reset Date, the
Reset Rate shall be effective and shall be equal to the rate so
determined by the Remarketing Agent.

Determination of Subseguent Reset Rate. 1In determining
the subsequent Reset Rate pursuant to the Indenture, the Remar-
keting Agent shall take into account to the extent applicable:

(1) market interest rates for comparable securities which are
held by institutional and private investors with substantial port-
folios (a) with a term equal to the period of the subsequent Re-
set Period, (b) with interest which is excludable from gross in-
come for federal income tax purposes, (C) rated, if the Bonds are
then rated, by a national credit rating agency in the sane rating
category as the Bonds, and (d) with redemption provisions similar
to those of the Bonds: (2) other financial market rates and in-
dices which have a bearing on the subsequent Reset Rate (includ-
ing but not limited to rates borne by industrial development
bonds, pollution control revenue bonds, public power bonds, hous-
ing bonds, cother revenue bonds, general obligation bonds, Treas-
ury obligations, indices maintained by The Bond Buyer and other
publicly available tax-exempt interest rate indices); (3) general
financial market conditions (including current forward supply):?
(4) other rates borne by securities comparable in term and provi-
sions to the Bonds, with interest which is excludable from gross
income for federal income taX purposes, which are supported by
credit facilities issued by the Ccredit Institution; and (5) fac-
tors particular to the Project or the credit standing of the Bor-

rower and the issuer of any Credit Facility.

conclusiveness of Subsequent Reset Rate Determination.
The determination by the Remarketing Agent in accordance with the
Indenture of the subsequent Reset Rate to be borne by the Bonds
cshall be conclusive and binding on the holders of the Bonds and
the Authority, the Borrower, the Ccredit Institution and the
Trustee.

Mandatory Purchase or Redemption of Bonds on any Reset
Date. On each Reset Date as provided in the Indenture the Bonds
shall be subject to mandatory purchase in whole (purchase shall
be mandatory notwithstanding any failure by any person to comply
with any procedure specified herein in connection with such Reset
Date and shall be an absolute and unconditional right of the
holders of the Bonds). Bonds shall be purchased by one or more
designees of the Remarketing Agent and be delivered to the Trus-
tee for transfer at the direction of the Remarketing Agent. All
Bonds not remarketed on a Reset Date shall be redeemed on such
Reset Date.
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The Bonds are subject to mandatory tender for purchase by
one or more designees of the Remarketing Agent or redemption prior
to maturity on each Reset Date and shall be purchased by one or
more designees of the Remarketing Agent at a purchase price equal
to 100% of the principal amount thereof plus accrued interest to
the Reset Date or redeemed at a redemption price of 100% of the
principal amount thereof plus accrued interest to the redemption
date.

In connection with any mandatory tender for purchase or
redemption of Bonds, the Remarketing Agent shall provide the Trus-
tee with notice, described below, at least thirty calendar days
plus three Business Days prior to the Reset Date. Upon receipt
of such notice, the Trustee shall mail such notice by first class
mail to the Bondholders thirty calendar days prior to the Reset
Date. The notice from the Remarketing Agent shall state:

(1) that the Bonds are subject to mandatory tender for
purchase or redemption on the Reset Date, and specifying the
month, day and year which is the Reset Date:

(2) that the Bonds may be remarketed as provided in the
Indenture, the name and address of the Remarketing Agent, that
any Bonds which are remarketed as provided in the Indenture will
bear interest at the Reset Rate for the subsequent Reset Period;

(3) the subsequent Reset Period during which the subse-
quent Reset Rate will be effective;

(4) the date which is the subsequent Reset Date, if
any, following the subsequent Reset Period, and that any Bonds
which are remarketed will be subject to mandatory tender for
purchase or redemption on such subsequent Reset Date;

(5) the name of the credit Institution and a summary of
the terms of the Credit Facility which will be in effect for the
subseguent Reset Period;

(6) if such is the case, that any ratings of the Bonds
may be withdrawn or reduced following the Reset Date;

(7) the Reset Rate which is expected to be borne by the
Bonds during the subsequent Reset Period;

(8) the date on which the actual subsequent Reset Rate
to be borne by the Bonds during the subsequent Reset Period will
be definitively determined, and the manner in which Bondholders
may ascertain such rate;
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(9) that any holder of Bonds who desires to purchase any
remarketed Bonds should give irrevocable notice to the Remarket-
ing Agent on or prior to the date 10 days prior to the Reset
Date;

(10) that all holders of Bonds shall he deemed to have
tendered their Bonds for purchase or redemption on the Reset Date
and shall be entitled only to the payment of the purchase price
or redemption price of such Bonds plus accrued interest to the
Reset Date, and shall not be entitled to any benefits of the In-
denture after the Reset Date, including any interest to accrue
subsequent to the Reset pate; and

} (11) that all Bonds not remarketed on the Reset Date shall
be redeemed on the Reset Date.

Bonds Not Tendered Upon Reset Date. Holders of Bonds
shall be required to tender their Bonds for purchase or redemp-
tion at the applicable purchase price or redemption price, which
shall be 100% of the principal amount thereof plus accrued inter-
est to the Reset Date. Any Bonds not so tendered on the Reset
Date (“Untendered Bonds”) for which there has been irrevocably
deposited in trust with the Trustee remarketing proceeds or the
proceeds of a drawing on the Credit Facility sufficient to pay
the purchase price or redemption price of the Untendered Bonds,
plus accrued interest, shall be deemed to have been tendered for
purchase or redemption. In the event of a failure by a Bondholder
to tender such holder‘s Bonds on or prior to the Reset Date, such
Bondholder shall not be entitled to any payment (including any
interest to accrue subsequent to the Reset Date) other than the
purchase price or redemption price for such Untendered Bonds plus
acerued interest to the Reset Date, and any Untendered Bonds shall
no longer be entitled to the penefits of this Indenture except
for the purpose of payment of the purchase price or redemption
price therefor plus accrued interest to the Reset Date.

Additional Amounts Payable on Redemption. Upon any whole
or partial redemption of Bonds there shall also be due and paya-
ple, concurrently with the payment of the redemption price, inter-
est accrued on the Bonds to the date of redemption.

Redemption Procedures. If any of the Bonds are to be
called for redemption, the Indenture requires a copy of the re-
demption notice to be mailed at least thirty days prior to such
redemption date to the registered holder of each Bond to be re-
deemed at the address shown on the registration books. All Bonds
so called for redemption will cease to bear interest after the
date fixed for redemption if funds for their redemption are on
deposit at the place of payment at that time.
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Acceleration. 1In certain events, on the conditions, in
the manner and with the effect set forth in the Indenture, the
principal of all Bonds ijssued under the Indenture and then out-
standing may become or may pe declared due and payable before the
stated maturity thereof, together with accrued interest thereon.

Amendment of Indenture. The Indenture permits, with cer-
tain exceptions as therein provided, the amendment thereof and
the modifications of the rights and obligations of the Authority
and the rights of the holders of the Bonds at any time by the
Authority with the consent of the holders of not less than two-
thirds in aggregate principal amount of the Bonds at the time
outstanding thereunder. Any such consent shall be conclusive and
binding upon each such holder and upon all future holders of each
Bond and of any such Bond issued upon the transfer thereof,
whether or not notation of such consent is made thereon.

Exchange of Bonds. The holder of this bond may surrender
the same, at the corporate trust office of the Trustee in exchange
for an equal aggregate principal amount of Bonds of any of the
authorized denominations of the same series and maturity as this
bond or the Bonds so surrendered, subject to the conditions and
upon payment of the charges provided in the Indenture.

Transfer of Bonds. This bond is transferable only upon
the books of the Authority kept for that purpose at the corporate
trust office of the Trustee by the registered holder hereof in
person, or by such holder’s duly authorized attorney, upon sur-
render of this bond (together with a written instrument of trans-
fer satisfactory to the Trustee duly executed by the registered
owner or such holder’s duly authorized attorney), and thereupon a
new fully registered Bond in the same aggregate principal amount
shall be issued to the transferee in exchange therefor as pro-
vided in the Indenture and upon payment of the charges thereon
described. The Authority, the Trustee and any paying agent may
deem and treat the person in whose name this bond is registered
as the absolute owner hereof for the purposes of receiving pay-
ment of, or on account of, the principal or redemption price
hereof and interest due hereon and for all other purposes whatso-
ever.

Limitation on Bondholder Enforcement Rights. The holder
of this bond shall have ne right to enforce the provisions of the
Indenture, to institute action to enforce the provisions and cov-
enants thereof or to institute, appear in or defend any suit or
other proceedings with respect thereto, except as provided in the

Indenture.

Special Obligations of the Authority. This bond and the
issue of which it forms a part are special and limited obligations
of the Authority, payable by the Authority solely out of the
revenues or other receipts, funds or moneys pledged therefor as
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provided in the Indenture and the Agreement. THIS BOND DOES NOT
NOW AND SHALL NEVER CONSTITUTE A DEBT, LIABILITY OR OBLIGATION OF
THE AUTHORITY, THE COUNTY, THE STATE OF FLORIDA OR ANY OTHER
POLITICAL SUBDIVISION THEREOF, WITHIN THE MEANING OF THE CONSTI-
TUTION AND LAWS OF THE STATE OF FLORIDA, AND NEITHER THE FAITH
AND CREDIT NOR THE TAXING POWER OF THE AUTHORITY, THE COUNTY, THE
STATE OF FLORIDA OR ANY OTHER POLITICAL SUBDIVISION THEREOF, IS5
PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST OR PREMIUM,
IF ANY, HEREON AND THE OWNER OF THIS BOND SHALL NOT HAVE ANY RIGHT
TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE AUTHORITY, THE
COUNTY, THE STATE OF FLORIDA OR ANY OTHER POLITICAL SUBDIVISION
THEREOF, TO ENFORCE SUCH PAYMENT. AS OF THE DATE HERECF THE
AUTHORITY HAS NO TAXING POWER.

Estoppel Clause. This bond is issued pursuant to and in
full compliance with the Constitution and laws of the State of
Florida. It is hereby certified, recited and declared that all
acts, conditions and things required to exist, happen and be per-
formed precedent to and in the issuance of this bond do exist,
have happened and have been performed in due time, form and man-
ner as required by law and that the issuance of this bond and of
the issue of which it forms a part, together with all other obli-
gations of the Authority, do not exceed or violate any constitu-
fional or statutory limitation.

No Personal Liability. Neither the members, officers,
directors or employees of the Authority or the Trustee nor any
person executing this bond shall be liable personally or be sub-
ject to any personal accountability by reason of the issuance
hereof.

validation. The Bonds were validated by Final Judgment
of the Circuit Court of the Seventh Judicial Circuit, in and for
st. Johns County, Florida, rendered on .

Authentication by Trustee. This bond shall not be valid
or become obligatory for any purpose or be entitled to any secur-
ity or benefit under the Indenture until the certificate of au-
thentication hereon shall have been manually signed by the Trustee.

IN WITNESS WHEREOF, St. Johns County Industrial Develop-
ment Authority has caused this bond to be executed in its name

_16_



e signatures of its authorized officers

by the manual or facsimil
as of June 1, 1989.

and its seal to be hereunto affixed, all

ST. JOHNS INDUSTRIAL DEVELOPMENT
AUTHORITY

By

Its Chailirmah

(SEAL)

Aitest:

Its Secretary

(FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION)
TRUSTEE’S CERTIFICATE

This bond is one of the Bonds of the issue referred to
in the within mentioned Indenture.

Barnett Banks Trust Company, N.A.,

Date of Authentication
as Trustee

and Registration

By

Authorized Officer
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(FORM OF ASSIGNMENT)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns and
transfers unto

the
within bond and does hereby irrevocably constitute and appoint
Attorney to transfer the within bond on the
books kept for the registration thereof, with full power of
substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must be NOTICE: The signature to this
guaranteed by a member firm of assignment must correspond with
the New York Stock Exchange or a the name as it appears on the
commercial bank or trust company. face of the within bond in

every particular.

NOTE: Assignment form should
state the name, the
address and the Social
Security or other tax
identification number
of the assignee in the
space provided.

(END OF FORM OF BONDS)
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WHEREAS, all things necessary to make the Bonds, when
authenticated by the Trustee and issued as in this Indenture pro-
vided, the valid, binding and legal obligations of the Authority
according to the terms, and to constitute this Indenture a valid
pledge of revenues to the payment of the principal or redemption
price, if any, of and interest on the Bonds and all other amounts
due in connection therewith and a valid assignment of the rights,
title and interest of the Authority (except as stated below) under
the Agreement and the Note have been done and performed, and the
Letter of Credit has been delivered to the Trustee, and the crea-
tion, execution and delivery of this Indenture and the creation,
execution and issuance of the Bonds subject to the terms hereof,

have in all respects been duly authorized:
NOW, THEREFOCRE, KNOW ALIL PERSONS BY THESE PRESENTS:
GRANTING CLAUSES

That the Authority in consideration of the premises and
the acceptance by the Trustee of the trusts hereby created and of
the purchase and acceptance of the Bonds by the holders and own-
ers thereof, and for other good and valuable consideration, the
receipt of which is hereby acknowledged, and in order to secure
the payment of the principal or redemption price, if any, of and
interest on the Bonds according to their tenor and effect and all
other amounts due in connection therewith and the performance and
observance by the Authority of all the covenants expressed or
implied herein and in the Bonds, does hereby without recourse
grant, bargain, sell, convey, pledge and assign unto, and grant a
security interest in and to, the Trustee, and unto its respective
successors in trust, and to their respective assigns, forever,
for the securing of the performance of the obligations of the
Authority hereinafter set forth, the following:

I.

The Agreement and the Note, including all extensions and
renewals of the terms thereof, if any, together with all right,
title and interest of the Authority therein, including, but with-
out limiting the generality of the foreqgoing, the present and
continuing right to claim, collect and receive any of the moneys,
income, revenues, issues, profits and other amounts payable or
receivable thereunder, to bring actions and proceedings there-

. under or for the enforcement thereof and to do any and all things
which the Authority is or may become entitled to do under the
Agreement and the Note but reserving, however, to the Authority
all rights (1) providing that notices, approvals, consents, re-
quests and other communications be given to the Authority, (2)

of the Authority under the Agreement regarding its limited liabil-
ity and right to indemnification thereunder, and (3) to enforce
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in its own name and for its own account the obligations of the
Borrower set forth in gections 4.2, 4.3 and 6.2 of the Agreement.

II.

All Funds and Accounts established hereunder (except the
Earnings Fund and the Rebate Fund), as such terms are hereinafter
defined, and moneys therein; and

IIT

All moneys and securities from time to time held by the
Trustee under the terms of this Indenture (except moneys and se-
curities in the Earnings Fund and the Rebate Fund) and any and
all other real or perscnal property of every name and nature con-
currently herewith or from time to time hereafter by delivery or
by writing of any nature conveyed, mortgaged, pledged, assigned
or transferred as and for additional security hereunder by the
Authority or by anyone on its behalf, or with its written con-
sent, to the Trustee, which is hereby authorized to receive any
and all such property at any and all times and to hold and apply
the same subject to the terms hereof;

IN ADDITION, the Borrower has caused the Credit Bank to
deliver its Letter of Credit to the Trustee, receipt of which is
hereby acknowledged by the Trustee, and the Trustee is authorized
to accept and receive all payments thereunder and hold and apply
such payments subject to the terms hereof and the Credit Institu-
tion is authorized to receive certain amounts remaining in any
Fund or Account created hereunder upon the terms and conditions
specified in Section 5.10 hereof;

TO HAVE AND TO HOLD all and singular the trust estate,
whether now owned or hereafter acquired, unto the Trustee and its
respective successors and assigns in trust forever to its and
their own proper use and benefit but:

IN TRUST NEVERTHELESS, upon the terms and trusts herein
set forth for the equal and proportionate benefit, security and
protection of all present and future holders and owners of the
Bonds from time to time issued and to be issued under and secured
by this Indenture without privilege, priority or distinction as
to the lien or otherwise of any of the Bonds over any of the other
Beonds;

PROVIDED, HOWEVER, that if the authority, its successors
or assigns, shall well and truly pay, or cause to be paid, the
principal or redemption price, if any, of and interest on, the
Bonds due or to become due thereon, and all other amounts due
thereunder, at the times and in the manner mentioned in the Bonds
according to their tenor, and shall cause the payments to be made
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on the Bonds as required hereunder, or shall provide, as permit-
ted hereby, for the payment thereof by depositing with the Trus-
tee the entire amount due or to become due thereon, and shall
well and truly keep, perform and cbserve all the covenants and
conditions pursuant to the terms of this Indenture to be kept,
performed and cbserved by it, and shall pay or cause to be paid
to the Trustee all sums of money due or to become due to the Trus-
tee in accordance with the terms and provisions of the Agreement,
the Note and this Indenture, then, upon the final payment thereof
this Indenture and the rights hereby granted shall cease, deter-
mine and be void; otherwise this Indenture to be and remain in
full force and effect.

. THIS INDENTURE OF TRUST FURTHER WITNESSETH, and it is
expressly declared, that all Bonds issued and secured hereunder
are to be issued, authenticated and delivered and all of the prop-
erty, rights and interests, including, without limitation, the
loan payments and other amounts hereby assigned and pledged are
to be dealt with and disposed of under, upon and subject to the
terms, conditions, stipulations, covenants, agreements, trusts,
uses and purposes as hereinafter expressed, and the Authority and
the Trustee have agreed and covenanted, and do hereby agree and
covenant each with the other and with the respective holders and
owners of the Bonds as follows:

[The next page is One-1]
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ARTICLE I
DEFINITIONS AND INTERPRETATION

Section 1.1. Definitions. As used in this Indenture:

#pct” means Chapter 159, Parts Il and III, Florida Stat-
utes, as amended, and other applicable provisions of law.

npct of Bankruptcy,” when used with respect to the Bor-
rower or the Authority as the context indicates, means the filing
of a petition in bankruptcy, or the commencement of another bank-
ruptcy or similar proceeding, by or against the Borrower or the
Authority under any applicable bankruptcy, insolvency, reorgani-
zation or similar law now or hereafter in effect.

»act of Bankruptcy of the Credit Institution” means the
credit Institution shall become insolvent or bankrupt or fail to
pay its debts generally as such debts become due or shall admit
in writing in its inability to pay any of its indebtedness or
shall consent to or petition for or apply to any authority for
the appointment of a receiver, liquidator or trustee or similar
official for itself or for all or any substantial part of its
properties or assets or any such trustee, receiver, liquidator or
cimilar official is otherwise appointed or bankruptcy, insol-
vency, reorganization, arrangement or liquidation proceedings (or
similar proceedings analogous in purpose and effect) shall be
instituted by or against the Credit Institution.

"Aggregate Face Amount” means the aggregate face amount
of the Bonds determined in accordance with Section 103(b) (6) (D)
of the 1954 Code.

"pgreement” means the Loan Agreement, of even date here-
with, by and between the Authority and the Borrower, and any
amendments and supplements thereto.

"Alternative Credit Facility” means an Alternative
Credit Facility which meets the requirements of Article III of
the Agreement.

#authority” means St. Johns County Industrial Develop-
ment Authority, a public body corporate and politic of the State,
its successors and assigns.

rputhorized Investments” means United States government
obligations, United States agency obligations, "money market”
funds which are invested exclusively in United States government
or agency obligations, repurchase agreements or certificates of
deposit to which specifically identified United States government
or agency obligations are pledged as collateral, certificates of
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deposit of any of the fifteen largest (determined by assets)
domestically chartered banks or trust companies in the United
States, commercial paper having the highest rating by a nation-
ally recognized securities rating service, savings accounts with
banks or savings and leoan associations the accounts of which are
federally insured in amounts not to exceed such insurance, bank
acceptances which are eligible collateral for borrowing from
Federal Reserve Banks and certificates of deposit of the Trustee
(but only to the extent such certificates of deposit do not
exceed 10% of the amounts held in all Funds and Accounts here-
under) .

- "Authorized Representative” means, in the case of the
Anthority, the Chairman or the Secretary of the Authority and, in
the case of the Borrower, the Chairman, President, Executive Vice
President, Vice President, Treasurer or Secretary thereof, and,
when used with reference to the performance of any act, the dis-
charge of any duty or the execution of any certificate or other
document, any officer, employee or other person authorized to
perform such act, discharge such duty or execute such certificate
or other document.

#Bankruptcy Code” shall mean the United States Bankruptcy
Code.

»Bond” means any of the $5,680,000 Industrial Develop-
ment Revenue Refunding Bonds (V.A.W. of America, Incorporated
Project), Series 1989, authorized and issued pursuant to Section
2.3 hereof.

»Bondholder” or ”"holder” or words of similar import,
when used with reference to Bonds, shall mean any person who
chall be the registered owner of any outstanding Bond.

"Book Entry Form” or ”“Book Entry System” means, with
respect to the Bonds, a form of system, as applicable, under
which (i) the ownership of beneficial interests in Bonds and
bond service charges may be transferred only through a book
entry and (ii) physical Bond certificates in fully registered
form are registered only in the name of a Depository or its
nominee as Holder, with the physical Bond certificates
»immobilized” in the custody of the Depository.

»Borrower” means (i) V.A.W. of America, Incorporated, a
New York corporation, and its successors and assigns, and (ii)
any surviving, resulting or transferee corporation as provided in
Section 6.1 of the Agreement.

npysiness Day” means any day on which banks located in
Jacksonville, Florida, and New York, New York, are not required
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or authorized by law to remain closed and on which the New York
Stock Exchange, Inc. is not closed.

#code” means the Internal Revenue Ccode of 1986, as amended.

"1954 Code” means the Internal Revenue Code of 1954, as
amended and in effect on the day preceding the date of enactment
of the Tax Reform Act of 1986.

»County” means St. Johns County, Florida.

necredit Bank” means Deutsche Bank AG, New York Branch,
the issuer of the Letter of Credit and a branch licensed to do
pusiness under the laws of the State of New York of a corporation
organized under the laws of the Federal Republic of Germany and
its successors and assigns.

ncredit Facility” means the Letter of Credit or any Alter-
native Credit Facility.

rcredit Facility Expiration Redemption Date” means the
date fifteen days before the stated expiration date of the
Credit Facility.

rcredit Institution” means the credit Bank or the issuer
of any Alternative Credit Facility.

"Debt Service Fund” means the special trust fund so desig-
nated, established pursuant to Section 5.1 hereof.

"Depository” means any securities depository that is a
nclearing 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, operating and maintaining, with its participants or other-
wise, a Book Entry System to record ownership of beneficial inter-
ests in Bonds, and to effect transfers of Bonds, in Book Entry
Form, and includes and means initially The Depository Trust Com=
pany (a limited purpose trust company), New York, New York.

nDetermination of Taxability” means a determination that
the interest income on any of the Bonds does not qualify as ex-
cludable from the gross income of the Holder thereof for federal
income tax purposes (”exempt interest”) under Section 103 of the
Code and Section 103 of the 1954 Code, for any reason other than
solely because such Holder is a Substantial User of the Project
or a Related Person within the meaning of Section 103 (b) of the
1954 Code, which determination shall be deemed to have been made
upon the first to occur of the following: (i) the date on which
the Borrower receives an opinion of naticnally recognized bond
counsel which shall have advised the Borrower in writing either
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that interest on the Bonds is currently includable in gross in-
come for federal income tax purposes oOr that such counsel cannot
render its opinion, without materially qualifying the same, to
the effect that interest on the Bonds is currently excludable
from gross income for federal income tax purposes; Or (ii) the
date on which any change in law or regulation becomes effective
or on which the Internal Revenue Service has issued any private
ruling, technical advice or any other written communication to
the effect that the interest income on any of the Bonds does not
qualify as exempt interest; or (iii) the date on which the Bor-
rower shall receive notice from the Trustee in writing that the
Trustee has been advised by the Holder of any Bond that the Inter-
nal Revenue Service has issued a thirty-day letter or other no-
tice which asserts that the interest on such Bonds does not
qualify as exempt interest; or (iv) the date on which the Trustee
receives notice that the Borrower or the Authority has taken any
action inconsistent with, or has failed to act consistently with,
the tax-exempt status of the Bonds (unless the Trustee receives
an opinion of nationally recognized bond counsel reasonably satis-
factory to it that, notwithstanding such action or failure to
act, the interest on the Bonds continues to qualify as tax-exempt
interest).

7Financing Documents” means (i) when used with respect
to the Borrower, all documents and agreements executed and deli-
vered by the Borrower as security for or in connection with the
issuance of the Bonds, including the Agreement, the Note and all
other documents and agreements executed and delivered by the Bor-
rower in connection with any of the foregoing, and (ii) when used
with respect to the Authority, any of the foregoing documents and
agreements to which the Authority is a direct party. The Financ-
ing Documents do not include any documents or agreements to which
rhe Borrower is not a direct party, including the Credit Facil-
ity, the Bonds or the Indenture. The Financing Documents also do
not include the Letter of Credit Agreement..

#runds and Accounts” means the funds and accounts estab-
lished pursuant to Section 5.1 hereof.

»Tndenture” means this Indenture as from time to time
amended or supplemented by Supplemental Indentures in accordance
with Article X hereof.

#Tnitial Fixed Interest Rate” means the rate of %
per annum.

"Interest Payment Date” shall mean each date on which
interest is payakle on the Bonds as provided in Article II hereof.

#letter of Credit” means the Irrevocable Direct-Pay
Letter of Credit, dated the date of delivery of the Bonds, issued
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by the Credit Bank for the account of the Borrower in favor of
the Trustee as beneficiary on behalf of the holders of the Bonds.

"Letter of Credit Agreement” means the Letter of Credit
Agreement, of even date herewith, by and between the Borrower and
the Credit Bank, with respect to the Letter of Credit, and any
similar agreement entered into with respect to any Alternative
Credit Facility.

"Note” means the promissory note of the Borrower to the
Authority, dated the date of the Bonds, in the form attached as
Exhibit A to the Agreement, and any amendments or supplements
made in conformity with the Agreement and this Indenture.

"Notice Parties” shall have the meaning asigned to such
term in Section 14.1 hereof.

“outstanding”, when used with reference to a Bond or
Bonds, as of any particular date, means all Bonds which have been
authenticated and delivered hereunder, except:

(i) any Bond cancelled by the Trustee because of pay-
ment or redemption prior to maturity or surrendered to the
Trustee for cancellation;

(ii) any Bond (or portion of a Bond) for the payment or
redemption of which there has been separately set aside and
held in the Redemption Account either:

(a) moneys in an amount sufficient to effect pay-
ment of the principal or applicable Redemption Price
thereof, together with accrued interest on such Band to
the payment or redemption date from Priority Amounts,
which payment or redemption date shall be specified in
irrevocable instructions given to the Trustee to apply
such moneys to such payment on the date so specified; or

(b) obligations of the kind described in Section
12.1(B) hereof in such principal amounts, of such maturi-
ties, bearing such interest and otherwise having such
terms and qualifications as shall be necessary to provide
moneys in an amount sufficient to effect payment of the
principal or applicable Redemption Price of such Bond,
together with accrued interest on such Bond to the pay-
ment or redemption date from Priority Amounts, which pay-
ment or redemption date shall be specified in irrevocable
instructions given to the Trustee to apply such obliga-
tions to such payment on the date so specified; or

(c) any combination of (a) and (b) above;
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(iii) Bonds in exchange for or in lieu of which other
Bonds shall have been authenticated and delivered under Arti-
cle ITI hereof; and

(iv) any Bond deemed to have been paid as provided in
Section 12.1(B) hereof.

“Paying Agent” means any paying agent for the Bonds ap-
pointed pursuant to Section 9.1(B) hereof (and may include the
Trustee), and its successor or successors and any other corpora-
tion which may at any time be substituted in its place in accor-
dance herewith.

"Principal and Interest Account” means the special trust -
account of the Debt Service Fund so designated, established pursu-~
ant to Section 5.1 hereof.

“Priority Amounts” means (i) moneys drawn under the Credit
Facility, (ii) moneys deposited in the Debt Service Fund pursuant
to Section 5.5(C) hereof or moneys deposited directly by the
Borrower with the Trustee, in any such case, which moneys have
been on dep051t in the Debt Service Fund for at least 123 days
during and prior to which no Act of Bankruptcy of the Authority
or the Borrower shall have occurred, (iii) proceeds of the sale
of refunding obligations, if in the opinion of nationally recog-
nized counsel experienced in bankruptcy matters, the application
of such moneys will not constitute a voidable preference in the
event of an Act of Bankruptcy of the Authority or the Borrower,
or (iv) proceeds from investment of moneys qualifying as Priority
Amounts under clause (i), (ii) or (iii) above.

"Project” includes the Project Realty and the Project
Equipment, and means the manufacturing facility, including lands,
bulldlngs equ1pment and related property and appurtenances,
located in an unincorporated area of the County, at 200 Riviera
Boulevard, St. Augustine, Florida, owned by the Borrower and
used by the Borrower to manufacture aluminum products, including
tubing, extrusions and conduit, and financed by the issuance of
the Refunded Bonds.

"Project Equipment” means all personal property goods,
leasehold improvements, machinery, equipment, furnishings, furni-
ture, fixtures, tools and attachments wherever located, acquired
in whole or in part with the proceeds of the Refunded Bonds, and
any additions and accessions thereto, substitutions therefor and
replacements thereof, including w1thout limitation the Pro;ect
Equipment described in the Description of Project Equipment in-
cluded as Exhibit C to the Agreement.

"Project Realty” means the realty and other interests in
the real property acquired in whole or in part from the proceeds
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of the Refunded Bonds, together with all replacements, improve-
ments, extensions, substitutions, restorations and additions
thereto, including without limitation the Project Realty described
in the Description of Project Realty included as Exhibit B to the
Agreement.

“Rebate Fund” means the special trust fund so designated,
established pursuant to Section 5.1 hereof.

"Redemption Account” means the special trust account of
the Debt Service Fund so designated, established pursuant to Sec-
tion 5.1 hereof.

; “Redemption Price” means, when used with respect to a
Bond or a portion thereof, the principal amount of such Bond or
portion plus the applicable premium, if any, payable upon redemp-
tion or acceleration thereof pursuant to this Indenture.

“Refunded Bonds” means the St. Johns County, Florida,
Industrial Development Revenue Bonds (V.A.W. of America, Inc.
Project), Series A and B, dated as of May 1, 1979, issued in the
original aggregate principal amount of $6,500,000.

"Refunded Bonds Trustee” means Barnett Banks Trust
Company, N.A. as trustee under that certain trust indenture
dated as of May 1, 1979 between Barnett Banks Trust Company,
N.A. and the County securing the Refunded Bonds.

"Refunding Fund” means the special trust fund so desig-
nated, established pursuant to Section 5.1 hereof.

“Registrar” shall mean the Trustee in accordance with
Section 3.10 hereof.

“Remarketing Agent” means Deutsche Bank Capital Corpora-
tion, its successors and assigns, or any other Remarketing Agent
appointed pursuant to Section 13.1 hereof.

“Renewal Fund” means the special trust fund so designated,
established pursuant to Section 5.1 hereof.

"Related Person” means, with respect to any Principal
User (as defined in the Agreement), a person which is a related
person as defined in Section 103(b) of the 1954 Code by reference
to Sections 267, 707 (b) and 1563 (a) of the 1954 Code, except that
50% is to be substituted for 80% in Section 1563 (a).

"Reset Date” means June 1, 1999, for the first Reset
Period, and thereafter the date specified in the Remarketing Agent’s
notice described in Section 2.6 hereof, provided that the Reset
Date shall be no later than the last Interest Payment Date which
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is at least 15 days prior to the date of expiration of the Credit
Facility which will be in effect for the subsequent Reset Period.

"Reset Period” means each period beginning on a Reset
Date and ending on the day immediately preceding the next subse-
quent Reset Date. The first Reset Period shall be 10 years.
Each Reset Period thereafter shall be either (i) eight years or
such lesser period ending on the maturity date of the Bonds, or
(ii) such other period not exceeding the maturity date of the
Bonds as the Remarketing Agent shall determine, provided that the
Remarketing Agent shall have received an opinion of nationally
recognized bond counsel to the effect that such change in the
Reset Period will not adversely affect the exclusion of interest
on the Bonds from gross income for federal income tax purposes.

"Reset Rate” means the rate of interest on the Bonds in
effect pursuant to the provisions of this Indenture at any date
after any Reset Date.

"State” means the State of Florida.

"Substantial User” means any substantial user of the
Project within the meaning of Section 103(b) (13) of the 1954
Code.

”“Supplemental Indenture” means any indenture supplenental
hereto or amendatory hereof, adopted by the Authority in accord-
ance with Article X hereof.

“Tax Incidence Date” means the date as of which interest
on the Bonds becomes or became includable in the gross income of
the recipient thereof (other than the Borrower or another Substan-
tial User or Related Person) for federal income tax purposes for
any cause, as determined by a Determination of Taxability.

“Term,” when used with reference to the Agreement, means
the term of the Agreement determined as provided in Article III
thereof.

"Trust Estate” means the property, rights, moneys, secur-
ities and other amounts pPledged and granted to the Trustee pur-
suant to the Granting Clauses hereof.

“Trustee” means Barnett Banks Trust Company, N.A., a
national banking association, Jacksonville, Florida, and its suc-
cessor or successors hereafter appointed in the manner provided
in this Indenture.

”Untendered Bonds” shall mean any Bonds deemed tendered

in accordance with Section 2.6 hereof and which have not been
actually surrendered by the former Holder on the Reset Date.
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Section 1.2. Interpretation. (A) In this Indenture:

(1) The terms ”“hereby,” "herecf,” "hereto,” ”herein,”
"hereunder” and any similar terms, as used in this Indenture,
refer to this Indenture, and the term ”hereafter” means
after, and the term “heretofore” means before, the date of
this Indenture.

(2) Words of the masculine gender mean and include cor-
relative words of the feminine and neuter genders and words
importing the singular number mean and include the plural
number and vice versa.

(3) Words importing persons include firms, associa-
tions, partnerships (including limited partnerships), trusts,
corporatlons and other legal entities, including public bod—
ies, as well as natural persons.

(4) Any headings preceding the texts of the several
Articles and Sections of this Indenture, and any table of
contents appended to copies hereof, shall be solely for con-
venience of reference and shall not constitute a part of this
Indenture, nor shall they affect its meaning, construction or
effect.

(5) All approvals, consents and acceptances required to
be given or made by any person or party hereunder shall be at
the sole discretion of the party whose approval, consent or
acceptance is required.

(6) This Indenture shall be governed by and construed
in accordance with the applicable laws of the State.

(B) Whenever the Authority is named or referred to, it
shall be deemed to include its successors and assigns whether so
expressed or not. All of the covenants, stipulations, obligations,
and agreements by or on behalf of, and other provisions for the
benefit of, the Authority contained in this Indenture shall bind
and inure to the benefit of such successors and assigns and shall
bind and inure to the benefit of any officer, board, commission,
authority, agency or instrumentality to whom or to which there
shall be transferred by or in accordance with law any right, power
or duty of the Authorlty, or of its successors or assigns, the
possession of which is necessary or appropriate in order to comply
with any such covenants, stipulations, obligations, agreements or
other provisions hereof.

(C) Nothing in this Indenture expressed or lmplled is
intended or shall be construed to confer upon, or to give to, any
person, other than the Authority, the Trustee, the Borrower, the
Credit Institution, the Paying Agents and the holders of the Bonds
any right, remedy or claim under or by reason of this Indenture
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or any covenant, condition or stipulation thereof. All the cove-
nants, stipulations, promises and agreements herein contained by
and on behalf of the Authority shall be for the sole and exclu-
sive benefit of the Authority, the Trustee, the Borrower, the

Credit Institution, the Paying Agents and the holders of the Bonds.

(D) If any one or more of the covenants or agreements
provided herein on the part of the Authority, the Trustee or any
Paying Agent to be performed should be contrary to law, then such
covenant or covenants or agreement or agreements, shall be deemed
separable from the remaining covenants and agreements hereof, and
shall in no way affect the validity of the other provisions of
this Indenture or of the Bonds.

(E) Any and all references to Redemption Price and re-

demption premium shall be consistent with the payment of only a
single premium with respect to any redemption prior to maturity
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which premium shall be the highest premium applicable under the
circumstances.

(The next page is Two-1]
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ARTICLE II
AUTHORIZATION, TERMS AND ISSUANCE OF BONDS

Section 2.1. Authorization for Indenture. This Inden-
ture is made and entered into by virtue of and pursuant to the
provisions of the Act.

Section 2.2. Authorization and Obligation of Bonds. (A)
Bonds of the Authority issued hereunder shall be subject to the

terms, conditions and limitations established herein. No Bonds
may be authenticated and delivered except in accordance with this
Article.

(B) All Bonds shall be entitled to the benefit of the
continuing pledge and lien created by this Indenture to secure
the full and final payment of the principal or Redemption Price,
if any, thereof and the interest thereon. The Bonds shall be
special obligations of the Authority, payable solely out of the
revenues or other receipts, funds or moneys pledged therefor pur-
suant to this Indenture for the payment of the Bonds. The Author-
ity’s obligation to pay the principal of, premium, if any, and
interest on the Bonds is limited solely and only to the revenues
derived by the Trustee pursuant to the Agreement, the Note, the
Credit Facility, and the Indenture.

(C) The Bonds and all other obligations of the Authority
under the Agreement and this Indenture and the transactions contem-
plated hereby and thereby shall not constitute a general indebted-
ness of the Authority or an indebtedness of the the County, State
or any other political subdivision thereof within the meaning of
any State constitutional provision or statutory limitation. The
Bonds and all other obligations of the Authority under the Agree-
ment and this Indenture and the transactions contemplated hereby
and thereby shall not be a charge against the general credit or
taxing powers of the Authority, the County, the State or any other
political subdivision thereof. The Bonds and all other obligations
of the Authority under the Agreement and this Indenture and the
transactions contemplated hereby and thereby shall not give rise
to a pecuniary liability of the Authority (except to the extent
payable from the Trust Estate), the County, the State or any
political subdivision thereof.

Anything herein or in the Bonds to the contrary notwith-
standing, (a) neither the Authority, the County, the State nor
any political subdivision thereof shall ever be required to (i)
levy any ad valorem taxes on any property within its territorial
limits to pay the principal or premium, if any, or interest on
the Bonds or to make any other payments provided for under the
Agreement, the Note or this Indenture, (ii) pay the same from any
funds other than the Trust Estate, including revenues and receipts
derived from the Agreement and the Note and payments under the
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Credit Facility, or (iii) require or enforce any payment or per-
formance by the Borrower as provided in this Indenture or the
Agreement unless its expenses in respect thereof shall be avail-
able from any moneys derived under the Agreement or shall be
advanced to it for such purpose and it shall receive indemnity to
its satisfaction:; and (b) the Bonds and all other obligations of
the Authority under the Agreement and this Indenture and the trans-
actions contemplated hereby and thereby shall not constitute a
lien upon any property owned by or situated within the territorial
limits of the Authority, the County, the State or any other pol-
itical subdivision thereof except to the extent (if any) of the
Authority’s rights in the Project created by or under the Agree-
ment, the Agreement, the Note, and the property rights, receipts,
revenues and proceeds pledged under this Indenture.

(D) No additional Bonds may be issued under this
Indenture.

Section 2.3. Issuance and Terms of the Bonds. (A) There
shall be issued under and secured by this Indenture Bonds of the
Authority to be designated ”Industrial Development Revenue Refund-
ing Bonds (V.A.W. of America, Incorporated Project), Series 1989,”
in the principal amount of %$5,680,000. The Bonds shall be issu-
able in fully registered form without coupons and shall be dated
as provided in Section 3.1 hereof.

(B) The Bonds shall mature on June 1, , and bear
interest initially at the Initial Fixed Interest Rate and there-
after in accordance with this Article II, payable on September 1,
December 1, March 1 and June 1 of each year, commencing September
1, 1989.

(C) Interest on the Bonds shall be computed on the basis
of a 360-day year of twelve 30-day months. Notwithstanding any-
thing herein to the contrary, the interest rate borne by the Bonds
shall not exceed the maximum permitted by law.

(D) The Bonds shall be numbered from one upward in
consecutive numerical order. Bonds issued in exchange shall be
numbered in such manner as the Trustee in its discretion shall
determine.

(E) The principal or Redemption Price, if any, of the
Bonds shall be payable, upon presentation and surrender of such
Bonds, at the corporate trust office of the Trustee, as Paying
Agent, in Jacksonville, Florida, or at the office designated for
such payment of any successor Paying Agents. Payment of each
installment of interest on the Bonds shall be made to the persons
in whose name such Bonds shall be registered on the registration
books of the Authority maintained by the Trustee, as Registrar,
or any successor Registrar, at the close of business on the date
which shall be the fifteenth day (whether or not a Business Day)
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of the calendar month next preceding each Interest Payment Date
and shall (except for the final payment of interest which shall
be paid only upon presentation and surrender of such Bonds at the
office of the Trustee) be paid by a check or draft of the Trustee
mailed to such registered holders at the addresses appearing on
such registration books. Alternatively, at the written request
by any registered Bondholder holding at least $500,000 in aggre=
gate principal amount of Bonds to the Trustee, such payment may
be made by wire transfer or other reasonable method to an account
or place designated by such holder. In the event interest paya-
ble on the Bonds is not punctually paid or duly provided for by
the Authority on such Interest Payment Date, payment of each in-
stallment of such defaulted interest shall be made to the persons
in whose name such Bonds shall be registered at the close of busi-
ness on a special record date for the payment of such defaulted
interest as established by notice to such registered holders, not
less than ten (10) days preceding such special record date.

(F) A Depository may act as securities depository for
the Bonds. The ownership of one fully registered, certificated
Bond for each series and maturity, each in the aggregate principal
amount of such series and maturity, may be registered in the name
of a Depository or its nominee.

The principal or Redemption Price, if any, of and inter-
est on the Bonds will be made to the Depository or its nominee,
as registered holder of the Bonds. :

The Authority will recognize the Depository or its nominee
as the Bondholder for all purposes, including notices. Conveyance
of notices and other communications by the Depository to partici-
pants, by participants to indirect participants, and by partici-
pants and indirect participants to beneficial owners will be
governed by arrangements among them, subject to any statutory and
regulatory requirements as may be in effect from time to time.

In the event that (1) the Depository determines to dis-
continue providing its service with respect to the Bonds by giving
notice to the Authority and discharging its responsibilities with
respect thereto under applicable law, and the Authority fails to
appoint a successor Depository for the Bonds, or (2) the Authority
determines to discontinue the Book Entry System through a Depos-
itory, then bond certificates are required to be delivered as
described in the Bonds. The purchasers of beneficial ownership
interest in the Bonds (the ”Beneficial Owners”), upon registration
of certificates held in the Beneficial Owner’s name, will become
the registered owner of the Bonds.

Neither the Authority nor the Trustee will have any re-
sponsibility or obligation to any Beneficial Owner or any other
person with respect to (1) the accuracy of any records maintained
by the Depository or any persons participating by or through the
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Depository: (2) the payment by the Depository or any persons par-
ticipating by or through the Depository of any amount with respect
to the principal or Redemption Price, if any, of or interest on
the Bonds; (3) any notice which is permitted or required to be
given to Bondholders under this Indenture: (4) the selection by
the Depository or any persons participating by or through the
Depository of any person to receive payment in the event of a
partial redemption of the Bonds, or (5) any consent given or other
action taken by the Depository as Bondholder.

Section 2.4. Redemption of Bonds. (A) General Option-
al Redemption. At the option of the Authority, which option shall
be exercised upon the giving of timely notice by the Borrower
(with the consent in writing of the Credit Institution) of its
intention to prepay amounts due under the Agreement pursuant to
Section 8.1(A) thereof, the Bonds shall be redeemed prior to matur-
ity as a whole or in part on June 1, 1993, and on any Interest
Payment Date thereafter for which proper notice can be given, in
units of $5,000 by lot, and, when redeemed during any period set
forth in the following table, at the Redemption Price (stated as
a percentage of principal amount) set opposite such period in the
table:

Period During Which Redeemed

(Both Dates Inclusjive) Redemption Price
June 1, 1993 through May 31, 1994 104%
June 1, 1994 through May 31, 1995 103
June 1, 1995 through May 31, 1996 102
June 1, 1996 through May 31, 1997 101
June 1, 1997 and thereafter 100

(B) Extraordinary Optional Redemption. 1In addiﬁion, at
the option of the Authority, which option shall be exercised upon

the giving of notice by the Borrower of its intention to prepay
amounts due under the Agreement pursuant to Section 8.1(B) there-
of, the Bonds shall be redeemed prior to maturity as a whole at
any time for which proper notice can be given at the Redemption
Price of 100% of the principal amount thereof, if any one or more
of the events of casualty to or condemnation of the Project or
change in law specified in Section 8.1(B) of the Agreement shall
have occurred, as evidenced in each case by the filing of a cer-
tificate of an Authorized Representative of the Borrower.

(C) Mandatory Taxability Redemption. Upon the occur-
rence of a Determination of Taxability described in clause (i),
" (ii) or (iii) of the definition thereof in Section 1.1 hereof,
the Bonds shall be redeemed prior to maturity, within thirty days
of such Determination of Taxability upon notice as provided herein,
at a Redemption Price equal to 103% (stated as a percentage of
principal amount) of the outstanding principal balance therecf in
the event such Determination of Taxability occurs prior to June
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1, 1995, and at the respective Redemption Prices provided in the
table for general optional redemption set forth in Section 2.4 (A)
hereof in the event such Determination of Taxability occurs on or
after June 1, 1995. Upon the occurrence of Determination of Tax-
ability described in clause (iv) of the definition thereof in
Section 1.1 hereof, the Bonds shall be redeemed prior to maturity,
within thirty days of such Determination of Taxability upon notice
as provided herein, at a Redemption Price equal to 106% (stated
as a percentage of principal amount) of the outstanding principal
balance thereof in the event such Determination of Taxability
occurs prior to June 1, 1995, and at the respective Redemption
Prices provided in the table for general optional redemption set
forth in Section 2.4(A) hereof plus 3% in the event such Determi-
nation of Taxability occurs on or after June 1, 1995. In the
case of any redemption pursuant to this subsection (C}, the Author-
ity or the Borrower shall deliver to the Trustee and the Credit
Institution a certificate of an Authorized Representative speci-
fying the event giving rise to such inclusion in the gross income
of the recipient thereof and the date which is the date of the
Determination of Taxability. Such certificate shall be delivered
at least ten days before notice of redemption is required to be
given. Failure to give such notice shall not disrupt or affect
redemption procedures.

(D) Mandatory Redemption on Expiration of the Credit

Facility. The Bonds shall be redeemed prior te maturity on any
Credit Facility Expiration Redemption Date at a Redemption Price
equal to 100% of the principal amount thereof in the event an
Alternative Credit Facility satisfying the criteria set forth in
Section 3.8(B) of the Agreement is not obtained and delivered to
the Trustee prior to the Credit Facility Expiration Redemption
Date in anticipation of the expiration of any Credit Facility.

(E) Mandatory Redemption on Act of Bankruptcy of the

Credit Institution. Promptly upon an officer of the Corporate
Trust Department of the Trustee obtaining actual knowledge of the
occurrence of an Act of Bankruptcy of the Credit Institution, the
Trustee shall give written notice thereof to the Credit Institu-
tion and the Borrower. The notice shall specify a proposed redemp-
tion date for the Bonds and the date by which the Trustee must
receive an Alternative Credit Facility and the requirements for
delivery of an Alternative Credit Facility set forth in Section
3.8 of the Agreement must be met. The delivery date so specified
shall be not more than 45 days, and the redemption date so speci-
fied shall be not more than 75 days, following the date of the
Trustee’s initial notice. The Bonds shall be redeemed prior to
maturity on the redemption date so specified by the Trustee at a
Redempiton Price equal to 100% of the principal amount therecof
unless the Borrower delivers an Alternative Credit Facility and
meets such requirements on or prior to the date of delivery speci-
fied by the Trustee in its initial notice, and upon such date the
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Trustee shall give notice of redemption in accordance with Sec-—
tion 6.3 hereof. In the event the Borrower delivers an Alterna-
tive Credit Facility and complies with such requirements, the
Trustee will so notify the Borrower and the Credit Institution
and the Bonds will not be redeemed due to such an occurrence.

(F) Additional Amounts Pavable on Redemption. Upon any

whole or partial redemption of Bonds there shall also be due and
payable, concurrently with the payment of the Redemption Price,
interest accrued on the Bonds to the date of redemption.

(G) Redemption Procedures. Redemption of Bonds permit-
ted or required by this Article II shall be made as follows, and

the Trustee shall give the notice of redemption referred to in
Section 6.3 hereof in respect of each such redemption:

(1) Redemption shall be made pursuant to Section
2.4 (A) hereof on June 1, 1993, or on such subsequent Interest
Payment Dates and in such principal amounts as the Borrower
shall request in a written notice to the Trustee in accordance
with Section 8.2 of the Agreement and without the necessity
of any instructions or further act of the Authority.

(2) Redemption shall be made pursuant to Section
2.4(B) hereof at such date or dates as the Borrower shall
request in a written notice to the Trustee in accordance
with Section 8.2 of the Agreement, to which shall be attached
the certificate referred to in Section 8.1(B) of the Agree-
ment and without the necessity of any instructions or further
act of the Authority.

(3) Redemption shall be made pursuant to Section
2.4(C) hereof at the earliest possible date following the
Determination of Taxability and in no event more than thirty
days following such Determination of Taxability, without the
necessity of any instructions or further act of the Author-
ity or the Borrower.

(4) Redemption shall be made pursuant to Section
2.4 (D) hereof on the Credit Facility Expiration Redemption
Date in the event redemption is required under such provi-
sions, without the necessity of any instructions or further
act of the Authority or the Borrower.

(5) Redemption shall be made pursuant to Section
2.4 (E) hereof on the redemption date specified by the Trus-
tee in the notice of the occurrence of an Act of Bankruptcy
of the Credit Institution given to the Borrower and the
Credit Institution pursuant to said Section 2.4(E), without
the necessity of any instructions or further act of the
Authority or the Borrower.
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Section 2.5. Execution and Authentication of Bonds.

(A) After their authorization as provided in this Article Bonds
may be executed by or on behalf of the Authority and delivered to
the Trustee for authentication. Each Bond shall be executed in
the name of the Authority by the manual or facsimile signature of
any one or more Authorized Representatives of the Authority.

(B) In case any officer who shall have signed any of
the Bonds shall cease to be such officer before the Bonds so
signed shall have been authenticated and delivered by the Trus-
tee, such Bonds may nevertheless be authenticated and delivered
as herein provided as if the person who so signed such Bonds had
not ceased to be such officer. Any Bond may be signed on behalf
of the Authority by any person who, on the date of such act,
shall hold the proper office, notwithstanding that at the date of
such Bond such person may not have held such office.

(C) The Bonds shall each bear thereon a certificate of
authentication, in the form set forth in the recitals to this
Indenture, executed manually by the Trustee. Only such Bonds as
shall bear thereon such certificate of authentication shall be
entitled to any right or benefit under this Indenture and no Bond
shall be valid or obligatory for any purpose until such certifi-
cate of authentication shall have been duly executed by the Trus-
tee. Such certificate of the Trustee upon any Bond executed on
behalf of the Authority shall be conclusive evidence that the
Bond so authenticated has been duly authenticated and delivered
under this Indenture and that the holder thereof is entitled to
the benefits hereof.

Section 2.6. Initial Fixed Interest Rate and Establish-

ment of Reset Date. (A) From the date of the Bonds until the
first Reset Date, the Bonds shall bear interest at the Initial
Fixed Interest Rate.

(B) The rate of interest payable on the Bonds shall be
reset from the Initial Fixed Interest Rate or Reset Rate, as ap-
plicable, to the subsequent Reset Rate which will become effec-
tive on each Reset Date and remain effective for the Reset Period
which begins on such Reset Date. The Remarketing Agent shall
deliver, on behalf of the Authority, at least 45 days prior to
each Reset Date a notice to the Notice Parties, which notice
shall specify (1) the Reset Date upon which the subsequent Reset
Rate is to become effective, (2) the subsequent Reset Period dur-
ing which the subsequent Reset Rate will be effective, (3) the
date on which the Remarketing Agent is to establish the subse-
quent Reset Rate, which date shall be not less than two Business
Days prior to the Reset Date, (4) the Credit Facility delivered
by the Borrower pursuant to the Agreement to be effective on the
Reset Date for the subsequent Reset Period, (5) any rating ex-
pected to be assigned to the Bonds based on the Credit Facility
or otherwise, and (6) if any, the subsequent Reset Date, which
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shall be the date following the last day of such subsequent Reset
Period. The notice shall be accompanied by a draft of the pro-
posed Credit Facility which will be in effect for the subsequent
Reset Period, and any other information needed for the written
notice pursuant to Section 2.6(E) hereof; provided, that, failure
to provide any of the foregoing shall not affect the requirement
of a mandatory purchase or redemption of all Bonds on such Reset
Date. The Remarketing Agent shall determine the subsequent Reset
Rate, no later than two Business Days prior to the applicable
Reset Date, as that rate which, in the determination of the Re-
marketing Agent, would result as nearly as practicable in the
price of the Bonds on the Reset Date being 100% of the principal
amount thereof. Upon the Reset Date, the Reset Rate shall be
effective and shall be equal to the rate so determined by the
Remarketing Agent.

(C) Determination of Subsequent Reset-Rage. In deter-

mining the subsequent Reset Rate pursuant hereto, the Remarketing
Agent shall take into account to the extent applicable: (1) mar-
ket interest rates for comparable securities which are held by
institutional and private investors with substantial portfolios
(a) with a term equal to the period of the subsequent Reset Peri-
od, (b) with interest which is excludable from gross income for
federal income tax purposes, (c) rated, if the Bonds are then
rated, by a national credit rating agency in the same rating cat-
egory as the Bonds, and (d) with redemption provisions similar to
those of the Bonds; (2) other financing market rates and indices
which have a bearing on the subsequent Reset Rate (including but
not limited to rates borne by industrial development bonds, pol-
lution control revenue bonds, public power bonds, housing bonds,
other revenue bonds, general obligation bonds, Treasury obliga-
tions, indices maintained by the Bond Buyer and other publicly
available tax-exempt interest rate indices); (3) general finan-
cial market conditions (including current forward supply): (4)
other rates borne by securities comparable in term and provisions
to the Bonds, with interest which is excludable from gross income
for federal income tax purposes, which are supported by credit
facilities issued by the Credit Institution; and (5) facters par-
ticular to the Project or the credit standing of the Borrower and
the issuer of any Credit Facility,

(D) Conclusiveness of Subsequent Reset Rate Determina-

tion. The determination by the Remarketing Agent in accordance
herewith of the subsequent Reset Rate to be borne by the Bonds
shall be conclusive and binding on the Holders of the Bonds and
the Notice Parties.

(E) Mandatory Purchase or Redemption_of Bonds on any

Reset Date. On each Reset Date as provided in the Indenture

the Bonds shall be subject to mandatory purchase, in whole (pur-
Chase shall be mandatory notwithstanding any failure by any person
to comply with any procedure specified herein in connection with
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such Reset Date and shall be an absolute and unconditional right
of the holders of the Bonds). All Bonds shall be purchased by

one or more designees of the Remarketing Agent and be delivered

to the Trustee for transfer at the direction of the Remarketing
Agent. All Bonds not remarketed on a Reset Date shall be redeemed
on such Reset Date.

The Bonds are subject to mandatory tender for purchase
by one or more designees of the Remarketing Agent or redemption
prior to maturity on each Reset Date and shall be purchased by
one or more designees of the Remarketing Agent at a purchase
price equal to 100% of the principal amount thereof plus accrued
interest to the Reset Date or redeemed at a Redemption Price of
100% of the principal amount thereof plus accrued interest to
the redemption date.

In connection with any mandatory tender for purchase or
redemption of Bonds, the Remarketing Agent shall provide the Trus-
tee with the notice described below, at least thirty calendar
days plus three Business Days prior to the Reset Date. Upon re-
ceipt of such notice, the Trustee shall mail such notice by first
class mail to the Bondholders thirty calendar days prior to the
Reset Date. The notice from the Remarketing Agent shall include:

(1) that the Bonds are subject to mandatory tender
for purchase or redemption on the Reset Date, and specifying
the month, day and year which is the Reset Date;

(2) that the Bonds may be remarketed as provided
in the Indenture, the name and address of the Remarketing
Agent, that any Bonds which are remarketed as provided in
this Indenture will bear interest at the Reset Rate for the
subsequent Reset Period;

(3) the subsequent Reset Period during which the
subsequent Reset Rate will be effective;

(4) the date which is the subsequent Reset Date,
if any, following the subsequent Reset Period, and that any
Bonds which are remarketed will be subject to mandatory
tender for purchase or redemption on such subsequent Reset
Date;

{5) the name of the Credit Institution and a sum-
mary of the terms of the Credit Facility which will be in
effect for the subsequent Reset Period;

(6) if such is the case, that any ratings of the
Bonds may be withdrawn or reduced following the Reset Date;



(7) the Reset Rate which is expected to be borne
by the Bonds during the subsequent Reset Period;

(8) the date on which the actual subsequent Reset
Rate to be borne by the Bonds during the subsequent Reset
Period will be definitively determined, and the manner in
which Bondholders may ascertain such rate;

(9) that any holder of Bonds who desires to pur-
chase any remarketed Bonds should give irrevocable notice to
the Remarketing Agent on or prior to the date ten (10) days
prior to the Reset Date:

(10) that all holders of Bonds shall be deemed to
have tendered their Bonds for purchase or redemption of the
Reset Date and shall be entitled only to the payment of the
purchase price or Redemption Price of such Bonds, plus ac-
crued interest to the Reset Date, and shall not be entitled
to any benefits of the Indenture after the Reset Date, in-
cluding any interest to accrue subsequent to the Reset Date;
and

(11) that all Bonds not remarketed on the Reset
Date shall be redeemed on the Reset Date.

(F) Bonds Not Tendered upon Reset Date. Heclders of

Bonds shall be required to tender their Bonds for purchase or
redemption at the applicable purchase price or Redemption Price,
which shall be 100% of the principal amount thereof plus accrued
interest to the Reset Date. Any Bonds not so tendered on the
Reset Date (”"Untendered Bonds”) for which there has been irrevoc-
ably deposited in trust with the Trustee remarketing proceeds or
the proceeds of a drawing on the Credit Facility sufficient to
pay the purchase price or Redemption Price of the Untendered
Bonds, plus accrued interest, shall be deemed to have been tend-
ered for purchase or redemption. 1In the event of a failure by a
Bondholder to tender such holder’s Bonds on or prior to the Reset
Date, such Bondholder shall not be entitled to any payment (in-
cluding any interest to accrue subsequent to the Reset Date)
other than the purchase price or Redemption Price for such Un-
tendered Bonds plus accrued interest to the Reset Date, and any
Untendered Bonds shall no longer be entitled to the benefits of
this Indenture except for the purpose of payment of the purchase
price or Redemption Price therefor plus accrued interest to the
Reset Date.

Section 2.7. Delivery of Bonds. The Bonds shall be
executed in the form and manner set forth herein and shall be
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deposited with the Trustee and thereupon shall be manually authen-
ticated by the Trustee. Upon payment to the Trustee of the pro-
ceeds of sale thereof, such Bonds shall be delivered by the Trus-
tee to or upon the order of the purchasers thereof, but only upon
receipt by the Trustee of:

(A) A certified copy of the Authority’s resolutions
authorizing the issuance of such Bonds and the execution and de-
livery of this Indenture, the Agreement, the assignment of the
Note and the Bond purchase contract;

(B) Original executed counterparts of the Financing
Documents other than the Note, and the originally executed Note;

(C) The originally executed Letter of Credit:

(D} A request and authorization to the Trustee on be-
half of the Authority to authenticate and deliver such Bonds to
the purchasers therein identified, to the person or Depository
specified by such purchasers, upon payment to the Trustee, for
the account of the Authority, of a sum specified in such request
and authorization, plus any accrued interest on such Bonds to the
date of such delivery, and the proceeds of such payment shall be
paid over to the Trustee and deposited in the Debt Service Fund
and the Refunding Fund pursuant to Article IV hereof:

(E) In the event that the Bonds are to be held in Book
Entry Form, the Letter of Representation from the Trustee to The
Depository Trust Company, New York, New York, (”DTC”) accepted
and approved by DTC;

(F) A written opinion by Foley & Lardner, to the effect
that the issuance of such Bonds has been duly authorized and that
all conditions precedent to the delivery thereof have been ful-
filled;

(G) A certified copy of a resolution of the Board of
County Commissioners of the County approving the issuance of the
Bonds;

(H) An opinion of Foley & Lardner addressed to the Au-
thority to the effect that the Bonds are valid and that under
existing law, regulations, rulings and court decisions, the inter-
est thereon is excluded from gross income for federal income tax
purposes, except interest for any period during which any such
Bond shall be owned by a "substantial user” of the Project or a
"related person” to such user (within the meaning of Section 103 (B)
of the 1954 Code);
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(I) Such other instruments and certificates as the
Authority or Foley & Lardner may reasonably request.

(The next page is Three-1]
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ARTICLE III
GENERAL TERMS AND PROVISIONS OF BONDS

Section 3.1. Date of Bonds. Each Bond shall be dated
and bear interest from June 1, 1989, except in the case of Bonds
delivered in any exchange or transfer hereunder on or subsequent
to the first Interest Payment Date of the Bond for which it is
exchanged or transferred, which shall be dated and bear interest
from the Interest Payment Date next preceding the date of such
delivery, unless, as shown by the records of the Trustee, interest
on the Bond surrendered in exchange for such Bond shall be in
default, in which case such Bond shall be dated as of the date to
which interest has been paid in full on the Bond so surrendered,
and such Bond shall bear interest from such date.

Section 3.2. Form and Denominations. Bonds shall be
issued in fully registered form, without coupons, in any denomi-
nation which is $5,000 or an integral multiple thereof not exceed-
ing the aggregate principal amount of Bonds of the same series,
maturity and interest rate as the Bond for which the denomination
is to be specified. Subject to the provisions of Section 3.3
hereof the Bonds shall be in substantially the form set forth in
the recitals to this Indenture, with such variations, omissions
and insertions as permitted or required by this Indenture.

Section 3.3. Legends. The Bonds may contain or have
endorsed thereon such provisions, specifications and descriptive
words not inconsistent with the provisions of this Indenture as
may be necessary or desirable to comply with custom or otherwise
as may be determined by the Authority prior to the delivery
thereof.

Section 3.4. Medium of Payment. The principal or Re-

demption Price, if any, and interest on the Bonds shall be paya-
ble in any coin or currency of the United States of America which,
on the respective dates of payment thereof, is legal tender for
the payment of public and private debts. Such Payment may be
made as provided in Section 2.3 hereof.

Section 3.5. Bond Details. Subject to the provisions
hereof, the Bonds shall be dated, shall mature in such years and
such amounts, shall bear interest at such rate or rates per an-
num, shall be subject to redemption on such terms and conditions
and shall be payable as to principal or Redemption Price, if
any, and interest at such place or places as shall be specified
in this Indenture.

Section 3.6. Interchangeability, Transfer and Registry.

(A) Each Bond shall be transferable only upon compliance with
the requirements of transfer set forth on such Bond and only upon
the books of the Authority, which shall be kept for that purpose
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at the principal office of the Trustee as Registrar, by the regis-
tered owner thereof in person or by such owner’s attorney duly
authorized in writing, upon presentation thereof together with a
written instrument of transfer satisfactory to the Trustee duly
executed by the registered owner or such owner’s duly authorized
attorney. Upon the transfer of any Bond the Trustee shall pre-
pare and issue in the name of the transferee one Or more new Bonds
of the same aggregate principal amount, series and maturity as

the surrendered Bond.

(B} Any Bond, upon surrendetr thereof at the corporate
trust office of the Trustee in Jacksonville, Florida, with a
written instrument of transfer satisfactory to the Trustee, duly
executed by the registered owner or such owner’s attorney duly
autherized in writing, may, at the option of the owner thereof,
be exchanged for an equal aggregate principal amount of Bonds of
the same series and maturity of any other authorized denominations.

(C) The Authority, the Borrower, the Trustee and any

Paying Agent may deem and treat the person or Depository in whose
name any Bond shall be registered as the absolute owner of such
Bond, whether such Bond shall be overdue or not, for the purpose
of receiving payment of, or on account of, the principal and Re-
demption Price, if any, of and interest on such Bond and for all
other purposes, and all payments made to any such registered owner
or upon such owner’s order shall be valid and effectual to satisfy
and discharge the liability upon such Bond to the extent of the
Sum or sums so paid, and neither the Authority, the Trustee nor
any Paying Agent shall be affected by any notice to the contrary.

Section 3.7. Bonds Mutilated, Destroyed, Stolen or Lost.
In case any Bond shall become mutilated or be destroyed, stolen
or lost, the Authority shall execute, and thereupon the Trustee
shall authenticate and deliver, a new Bond of like series, matur-
ity and principal amount as the Bond so mutilated, destroyed,
stolen or lost, in exchange and substitution for such mutilated
Bond, upon surrender and cancellation of such mutilated Bond or
in lieu of and substitution for the Bond destroyed, stolen or
lost, upon filing with the Trustee of evidence satisfactory to
the Trustee that such Bond has been destroyed, stolen or lost and
proof of ownership thereof, and upon furnishing the Trustee with
indemnity satisfactory to it and complying with such other reason-
able requirements as the Trustee may prescribe and paying such
expenses as the Trustee may incur. All Bonds so surrendered to
the Trustee shall be cancelled by it. Any such new Bonds issued
pursuant to this Section in substitution for Bonds alleged to be
- destroyed, stolen or lost shall constitute original additional
contractual obligations on the part of the Authority, whether or
not the Bonds so alleged to be destroyed, stolen or lost be at
any time enforceable by anyone, and shall be equally secured by
and entitled to equal and proportionate benefits with all other
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Bonds issued hereunder in any moneys or securities held by the
Authority, the Trustee or any Paying Agent for the benefit of the
Bondholders.

Section 3.8. Cancellation and Destruction of Bonds.

All Bonds paid or redeemed, either at or before maturity, shall
be delivered to the Trustee when such payment or redemption is
made, and such Bonds, together with all Bonds purchased by the
Trustee, shall thereupon be promptly cancelled. Bonds so can-
celled shall be cremated or otherwise destroyed by the Trustee,
who shall execute a certificate of cremation or destruction in
duplicate under signature of one of its authorized officers des~
cribing the Bonds so cremated or otherwise destroyed, and one
executed certificate shall be filed with the Authority and the
other executed certificate shall be retained by the Trustee.

Section 3.9. Requirements with Respect to Transfer. In

all cases in which the privilege of transferring Bonds is exer-
cised, the Authority shall execute and the Trustee shall authen-
ticate and deliver Bonds in accordance with the provisions of
this Indenture. All Bonds surrendered in any such transfer shall
forthwith be cancelled by the Trustee. For every such transfer
of Bonds the Authority or the Trustee may, as a condition prece-
dent to the privilege of making such transfer, make a charge suf-
ficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such transfer and may
charge a sum sufficient to pay the cost of preparing each new
Bond issued upon such transfer, which sum or sums shall be paid
by the person requesting such transfer.

Section 3.10. Registrar. The Trustee shall also be
Registrar for the Bonds, and shall maintain a register showing
the names of all registered holders of Bonds, Bond numbers and
amounts, and other information appropriate to the discharge of
its duties hereunder. The Trustee shall make available to the
Borrower for its inspection during normal business hours the
registration books for the Bonds, as may be requested by the
Borrower in connection with any purchase or tender offer by it
with respect to the Bonds.

(The next page is Four-1]
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ARTICLE IV
APPLICATION COF BOND PROCEEDS

Section 4.1. Accrued Interest. Simultaneously with
the delivery of any Bonds by the Trustee, the amount received as
accrued interest thereon, if any, shall be deposited in the Prin-
cipal and Interest Account of the Debt Service Fund.

Section 4.2. Bond Proceeds. The proceeds of the initial
sale and delivery of the Bonds to the initial purchaser thereof
(excluding any accrued interest), shall simultaneously with the
delivery thereof by the Trustee be deposited in the Refunding
Fund.

[The next page is Five=1]
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ARTICLE V
CUSTODY AND INVESTMENT OF FUNDS
Section 5.1. (Creation of Funds and Accounts. (A) The

Authority hereby establishes and creates the following special
trust funds and accounts within such funds:

(1) Refunding Fund

(2) Debt Service Fund
(a) Principal and Interest Account
(b) Redemption Account

(3) Renewal Fund

(4) Bond Purchase Fund

{5) Rebate Fund

(B) All of the Funds and Accounts created hereunder
shall be held by the Trustee. All moneys and investments depos-
ited with the Trustee shall be held in trust and applied only in
accordance with this Indenture and shall be trust funds for the
purposes of this Indenture. The Trustee shall establish in the
Principal and Interest Account and the Redemption Account certain
subaccounts in order that there shall be segregated, and kept
separate and kept apart from all other Funds of the Trustee (1)
moneys received as accrued interest on the Bonds on the date of
delivery thereof, (2) funds drawn under the Credit Facility, (3)
moneys deposited in the Debt Service Fund from the Borrower pur-
suant to subsections (C), (D) and (E) of Section 3.1 of the Agree-
ment and (4) moneys deposited pursuant to Section 5.5(C) hereof.

Section 5.2. Refunding Fund. (A) There shall be depo-
sited in the Refunding Fund all amocunts required to be deposited
therein pursuant to Section 4.2 hereof, together with funds con-
tributed by the Borrower on the date of issuance and delivery of
the Bonds that shall be in an amount sufficient to pay (i) accrued
interest on the Refunded Bonds through the date of issuance and
delivery of the Bonds, (ii) interest that will accrue on the Re-
funded Bonds from the date of issuance and delivery of the Bonds
through the redemption date of the Refunded Bonds if such date is
later than the date of issuance of the Bonds, and (iii) the costs,
fees, and expenses, of the Trustee and the Refunded Bonds Trustee
that are required to be paid in order to redeem the Refunded Bonds.
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(B) The Trustee shall, if possible, apply the amounts
in the Refunding Fund to the current refunding and immediate
discharge of the Refunded Bonds on the date of issuance and
delivery of the Bonds.

(C}) In the event that the holders of the Refunded Bonds
have not consented to redeem the Refunded Bonds on the date of
issuance and delivery of the Bonds, the Trustee shall take all
steps necessary to cause the Refunded Bonds Trustee to redeem the
Refunded Bonds on the earliest possible redemption date, but not
later than November 1, 1989, and the Trustee shall, on such redemp-
tion date, apply the amounts in the Refunding Fund to the refunding
and discharge of the Refunded Bonds.

Section 5.3. Debt Service Fund. (A) The Trustee shall
promptly deposit the following receipts in the Debt Service Fund:

(1) Any amount required pursuant to Section 4.1
hereof to be deposited from the proceeds of the Bonds, which
shall be credited to the Principal and Interest Account.

(2) All amounts received by the Trustee from draws
under the Credit Facility for the payment of the principal
of and interest on the Bonds, which shall be credited to the
Principal and Interest Account and applied to pay (a) the
interest due on the Outstanding Bonds on the Interest Pay-
ment Date next succeeding such payment and (b) the princi-
pal, if any, of the Outstanding Bonds due (otherwise than by
call for redemption) on such Interest Payment Date.

(3) All amounts received by the Trustee pursuant
to subsection (C), (D) and (E) of Section 3.1 of the Agree-
ment, which shall be credited to the Principal and Interest
Account, in the manner set forth in this Indenture and the
Agreement, and applied, together with cother amounts available
in the Principal and Interest Account, to pay (a) the interest
due on the Outstanding Bonds on the Interest Payment Date
next succeeding such payment and (b) the principal, if any,
of the Outstanding Bonds due (otherwise than by call for
redemption) on such Interest Payment Date.

(4) All amounts received by the Trustee from draws
under the Credit Facility and pursuant to subsection (C),
(D) and (E) of section 3.1 of the Agreement for the redemption
of Bonds, which shall be credited to the Redemption Account.

(5) Any amounts transferred from the Renewal Fund

in accordance with Section 5.5 hereof, which shall be credited
to the Redemption Account.
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(6) Any other amounts required to be paid to the
Debt Service Fund for payment of principal and interest due
on the Bonds, which shall be credited to the Principal and
Interest Account.

(7) Prepayment under the Agreement received by the
Trustee pursuant to Article VIII thereof, which shall be
credited to the Redemption Account.

(8) All other receipts when and if required by the
Financing Documents or any subsequent agreement or by this
Indenture to be paid into the Debt Service Fund, which shall
be credited to the Principal and Interest Account.

(B) There shall be paid from the Principal and Interest
Account to the respective Paying Agents on each Interest Payment
Date and each other date for payment of principal on the Bonds
the amounts required for the payment of the principal and interest
due on the Bonds on such date. Such amounts shall be applied by
the Paying Agents to the payment of principal and interest on
the Bonds when due. All other amounts payable on the Bonds from
the Principal and Interest Account shall be paid to the respective
Paying Agents upon receipt, and shall immediately be paid by such
Paying Agents to the Bondholders.

(C) Amounts in the Redemption Account shall be applied,
as promptly as practicable, to the purchase of Bonds at prices
not exceeding the Redemption Price thereof applicable on the next
redemption date plus accrued interest and the payment of all other
amounts then due under the Financing Documents in connection with
such redemption. Such redemption date shall be the earliest date
upon which Bonds are subject to redemption from such amounts.
Any moneys in the Redemption Account not so applied to the purchase
of Bonds by forty-five days prior to the next date on which the
Bonds are so redeemable shall be applied to the redemption of
Bonds on such redemption date; provided that if such amount
aggregates less than $10,000, it need not be then applied to such
redemption. The Bonds to be purchased or redeemed shall be
selected by the Trustee in the manner provided in Section 6.2
hereof. Amounts in the Redemption Account to be applied to the
redemption of Bonds shall be paid to the respective Paying Agents
on or before the redemption date and applied by them on such re-
demption date to the payment of the Redemption Price of the Bonds
being redeemed plus interest on such Bonds accrued to the redemp-
.tion date.

(D) Moneys in the Principal and Interest Account and
the Redemption Account shall be withdrawn by the Trustee to pay
principal and interest, and Redemption Price and interest respec-
tively, as provided (B) and (C) above, on the Bonds as the same
come due and payable, in the following order of priority:
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FIRST: Moneys deposited in the Principal and Interest
Account derived from proceeds of the Bonds and representing accrued
interest thereon (and proceeds from the investments thereof) (which
shall be used to pay interest only on the Bonds):

SECOND: Amounts drawn by the Trustee under the Credit
Facility;

THIRD: Amounts representing Priority Amounts other
than amounts drawn by the Trustee under the Credit Facility;

FOURTH: Any other amounts received by the Trustee for
deposit in the Debt Service Fund.

The Trustee, without further instruction, shall draw
moneys under the Credit Facility in accordance with the terms
thereof to the extent necessary to make timely payments of the
principal of, premium, if any (to the extent covered by the
Credit Facility), and interest on the Bonds required to be made
from the Principal and Interest Account and the Redemption Account.
In accordance with the preceding sentence, the Trustee shall draw
moneys under the Credit Facility to make payments on the Bonds as
follows:

(a) On each Interest Payment Date, in an amount
sufficient to pay (i) the interest beceming due and payable on
the Bonds on such date, and (ii) the principal of the Bonds
maturing on such date, if any:

(b) On each date fixed for redemption of Bonds, in an
amount sufficient to pay with respect to the Bonds or portions
thereof called for redemption (i) the interest becoming due and
payable on such date, (ii) the principal payable on such date,
and (iii) the applicable premium, if any (to the extent covered
by the Credit Facility), payable on such date; and

(c) As required, on each date set for the payment or
redemption of Bonds pursuant to Section 8.1 hereof, in an amount
sufficient to pay (i) the accrued interest payable on such date
on all Bonds, (ii) the principal of all Bonds then Outstanding,
and (iii) the applicable premium, if any (to the extent covered
by the Credit Facility), payable on such date.

To the extent that the Trustee makes a draw upon the Credit
Facility for the payment or redemption of Bonds, the amount of
such draw shall be deemed automatically credited against the Bor-
rower’s obligations under the Agreement and the Note, first to
the satisfaction of interest due and the balance to the payment
of unpaid principal thereunder.
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Section 5.4. Alternative Credit Facility. If at any
time there shall have been delivered to the Trustee an Alterna-
tive Credit Facility meeting the requirements of Section 3.8 of
the Agreement, the Trustee shall accept such an Alternative Credit
Facility and immediately thereafter surrender the previously held
Credit Facility to the Credit Institution for cancellation. If
at any time there shall cease to be Bonds outstanding hereunder,
the Trustee shall surrender the Credit Facility to the Credit
Institution for cancellation on the date on which all Bonds are
no longer outstanding.

Section 5.5. Renewal Fund. (A) There shall be paid
into the Renewal Fund all amounts to be deposited therein pursuant
to Section 5.3 of the Agreement.

(B) The amounts deposited in the Renewal Fund shall be
either (1) applied to pay the costs of repairing, restoring,
reconstructing, replacing or relocating the Project Realty or the
Project Equipment, or to reimburse the Borrower, the Authority or
the Trustee for payment therefor from time to time as provided
herein, or (2) if prepayment of the Borrower’s loan obligation
under the Agreement is then permitted and the Borrower exercises
its option to do so, transferred, after such amounts have become
Priority Amounts, to the Redemption Account in the Debt Service
Fund and applied to the redemption of the Bonds. In the event
such amounts are applied to the Project, the Trustee shall issue
its checks for disbursements from the Renewal Fund in the manner
provided in the following paragraph. Neither the Authority nor
the Trustee shall be responsible for the proper application of
~such amounts nor shall the amount so applied be deemed a payment
on any indebtedness evidenced by the Financing Documents.

The Trustee is hereby authorized and directed to issue
its checks for each disbursement from the Renewal Fund (excepting
any fees payable to the Trustee) upon a requisition submitted to
the Trustee and signed by an Authorized Representative of the
Borrower. Such requisition shall state with respect to each pay-
ment to be made: (1) the requisition number, (2) the name and
address of the person, firm or corporation to whom payment is
due, or to whom a reimbursable advance, if any, has been made,

(3) the amount to be paid, (4) that each obligation mentioned
therein has been properly incurred within the provisions of the
Agreement, is a proper charge against the Renewal Fund, is unpaid
or unreimbursed, and has not been the basis of any previous with-
drawal, (5) that the requisition and the use of proceeds set
forth therein are consistent in all material respects with the
Agreement, and (6), unless the Trustee has received an opinion of
nationally recognized bond counsel to the effect that the use of
such moneys in any other manner will not adversely affect the
exclusion from gross income for federal income tax purposes of
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the interest on the Bonds, 95% or more of the amount requisition-
ed is to be applied to costs (a) paid or incurred after January
9, 1979 the date of the adoption of the County’s inducement reso-
lution for the Project, (b) for the acquisition, construction or
reconstruction of land or property of a character subject to the
allowance for depreciation provided in Section 167 of the Code,
and (c) which are chargeable to the capital account of the Project
or would be so chargeable either with an election by the Borrower
or but for the election of the Borrower to deduct the amount of
the item. In making any such payment from the Renewal Fund the
Trustee may rely on such requisitions and proof delivered to it
and the Trustee shall be relieved of all liability with respect
to making such payments in accordance with the foregoing.

{C) Any surplus remaining in the Renewal Fund after the
completion of any payments for the replacement, repair, recon-
struction, alteration, releccation or restoration, of the Project
with respect to any event of damage, destruction or condemnation
shall be transferred to the Redemption Account of the Debt Ser-
vice Fund, but the excess, if any, of such amount as will be suf-
ficient to discharge and satisfy this Indenture and pay all Bonds
as provided in Section 12.1 hereof shall be paid over to the
Borrower free and clear of any pledge or lien hereunder. Pro-
vided, however, such remaining amounts shall be paid first to the
Credit Institution, to the extent of any amounts owing under the
Letter of Credit Agreement, as evidenced by a certificate of the
Credit Institution.

Section 5.6 Compliance with Requirements for Investments

in Nonpurpose Investments; Rebate. The moneys in the Rebate Fund
shall be used solely for payment or payments to the U.S. Treasury

pursuant to Section 148(f) of the Code as hereinafter provided.

Section 148(f) of the Code, as implemented by any regu-
lations (”IDB Arbitrage Provisions”), requires that, among other
requirements and with certain exceptions, the Authority pay to
the United States of America the excess of the amount earned on
all nonpurpose investments (as defined in Section 148(f) (6) (A) of
the Code) over the amount that would have been earned if such
nonpurpose investments were invested at a rate equal to the Yielad
on the Bonds, plus any income attributable to such excess (”Rebate
Amount”). The Borrower shall maintain and retain all records
pertaining to, shall be responsible for making or having made all
determinations and calculations of, the Rebate Amount within thirty
(30) days after the end of each Bond Year and the date or payment
in full of the Bonds and, on or before such date, the Borrower
will deposit in the Rebate Fund, or direct the Trustee to deposit
into the Rebate Fund from funds held by the Trustee and available
for such purpose, the Rebate Amount, and shall instruct the Trustee
to make from the Rebate Fund all required payments to the United
States of America of the Rebate Amount as shall be required to
satisfy the IDB Arbitrage Provisions, and to the extent the funds
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held by the Trustee in the Rebate Fund are not sufficient to make
payments of such Rebate Amount, the Borrower shall pay to the
Trustee an amount necessary to make up such deficiency. In com-
plying with the foregoing, the Borrower may rely upon any instruc-
tions from and any opinions of bond counsel and upon any certifi-
cates, opinions or calculations prepared by certified public
accountants or other consultants reasonably selected by the Bor-
rower, and the Borrower shall provide to the Trustee a calculation
of the Rebate Amount verified by an independent certified public
accountant or bond counsel.

In computing the Rebate Amount to be deposited into the
Rebate Fund to satisfy the IDB Arbitrage Provisions the Borrower
shall take into account the amount earned or to be earned on non-
purpose investments acquired or expected to be acquired with
Gross Proceeds, as hereinafter defined, of the Bonds, Yield on
the Bonds, gain expected to be derived from the sale of nonpur-
pose investments and the anticipated date of disbursements of
Gross Proceeds and earnings thereon. 1In determining such amounts
the Borrower shall make assumptions using reasonable expectations
or actual experiences deemed by it to be reasonable under all
circumstances and may require certifications from the Authority
as to its reasonable expectations.

”Gross Proceeds” for purposes of this Section include
(a) proceeds of the Bonds other than those used to pay costs of
issuance, (b) amounts in any reserve fund, (c) amounts received
from the Borrower pursuant to the Agreement, (d) all funds in
accounts subject to the lien of this Indenture, and (e) other
amounts that bond counsel may advise the Trustee to treat as Gross
Proceeds, and investment earnings on all of the foregoing.

Notwithstanding the foregoing, and for all purposes of
this Section, Gross Proceeds in a bona fide debt service account,
such as the Bond Fund, need not be considered Gross Proceeds if
the gross earnings on such fund in that Bond Year are less than
$100,000.

The Trustee shall cooperate with the Borrower in comply-
ing with the requirements of this Section and shall promptly pro-
vide to the Borrower, upon its written request, any information
in the possession of the Trustee concerning the investment of
Gross Proceeds of the Bonds and all other information in the pos-
session of the Trustee of benefit to the Borrower in complying
with the requirements of this Section.

Prior to making any distribution from the Rebate Fund
held under this Indenture in accordance with the terms of this
paragraph, the Trustee shall determine, from calculations provided
hereunder, that funds remaining therein subject to the terms of
this Indenture shall be sufficient to pay the Rebate Amount when
due. Payments to be made to the United States of America as
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required hereunder may be made directly by the Trustee from the
Rebate Fund, or any other fund or account held under this Inden-
ture, or from funds provided by the Borrower, notwithstanding any
other restrictions, limitations or provisions herein to the con-
trary, and such payments shall be made every fifth Bond Year dur-
ing the term of the Agreement unless otherwise instructed by the
Issuer. After receipt of a certification by the Borrower that no
further payments are due to the United States under the IDB Arbi-
trage Provisions, the Trustee shall, upon the request of the Bor-
rower, deposit the amount in the Rebate Fund in excess of the
Rebate Amount actually due or payable to the United States Treasury
to the Principal and Interest Account of the Debt Service Fund.

No such payment to the Borrower shall be made, however, while any
Gross Proceeds of the Bonds are invested in nonpurpose investments
which have, or are expected to have at any time, a Yield in excess
of the Yield on the Bonds if the funds on deposit in the Rebate
Fund will, or may, not be sufficient to pay the Rebate Amount
when due.

If the Borrower fails to timely deliver to the Trustee
the certificates required by this section, notwithstanding the
availability of any other remedy or recourse available under the
terms of this Indenture, the Trustee shall undertake all respon-
sibilities otherwise placed upon the Borrower under the terms of
this Section 5.6 in connection with the calculation of the
Rebate Amount. In carrying out its responsibilities hereunder,
the Trustee may conclusively rely upon any certificates, opinions
or calculations prepared by attorneys, certified public account-
ants or other consultants engaged by the Trustee for such pur-
pose, and the Trustee shall incur no liability with respect to
such good faith reliance. The expense of obtaining any such cal-
culation, certificates or opinions shall be borne by the Borrower.

All funds and accounts created hereunder shall be
impressed with a lien to secure prompt payment of the Rebate
Amount which shall be prior to the lien created hereunder for the
benefit of the Bondholders and further by a lien to reimburse the
Trustee for any expense incurred by it pursuant to this Section,
which lien shall also be prior to the lien created hereunder for
the benefit of the Bondholders.

Under no circumstances whatsoever shall the Trustee be
liable to the Authority, the Borrower or any bondholder for any
loss of the tax-exempt status of interest on the Bonds, or any
-claims, demands, damages, liabilities, losses, costs or expenses
resulting therefrom or in any way connected therewith, resulting
from a failure to comply with Section 148(f) of the Code so long
as the Trustee has, pursuant to the terms of this Section 5.6, in
good faith acted in accordance with written directions of the
Borrower.
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For purposes of this Section, ”Yield” shall have the
meaning given it by Section 1.103-13(c) of the Regulations and
the ”issue price” of the Bonds, within the meaning of Sections
1273 (b) and 1274 of the Code, shall be used in calculating Yield.

The provisions, limitations and requirements of the
written instructions or opinions of bond counsel concerning the
IDB Arbitrage Provisions delivered from time to time to the
Issuer, the Trustee and the Borrower (”Bond Counsel Instruc-
tions”) are incorporated herein by reference. To the extent of
any conflict between the provisions of this Section 5.6 set
forth herein and such Bond Counsel Instructions, the Bond Counsel
Instructions shall supersede and be deemed to amend the provi-
sions of this Section 5.6 as if fully set forth in this place.

Section 5.7. Investment of Funds and Accounts. (A)
Amounts in the Funds and Accounts held hereunder shall, if and to
the extent then permitted by law, be invested in Authorized In-
vestments; provided, however, amounts in the Refunding Fund and
the Bond Purchase Fund shall not be invested. Investments author-
ized under this Section shall be made by the Trustee at the writ-
ten request of an Authorized Representative of the Borrower and
may be made by the Trustee through its own bond department; pro-
vided, however, that with respect to the Debt Service Fund invest-
ment shall be made only in United States government obligations
or “money market” funds which are invested exclusively in United
States government obligations. The Trustee shall have no liability
to the Borrower, the Authority, the Bondholder, the Credit Institu-
tion or any other person arising from its exercise of, or failure
to exercise, the investment authority granted to it pursuant to
this Section. Such investments shall mature in such amounts and
at such times as may be necessary to provide funds when needed to
make payments from such Funds or Accounts, and any such investments
and the earnings thereon shall, subject to the provisions hereof,
at all times be deemed to be a part of the Fund or Account from
which the investment was made. The Authority shall not direct
any investment.

Section 5.8. Bond Purchase Fund. The Trustee shall
deposit into the Bond Purchase Fund all proceeds of the remarketing
of Bonds pursuant to Sections 2.6(E) and (F) and Section 13.3
hereof, received by the Trustee pursuant to Section 13.4 hereof.
All moneys deposited in the Bond Purchase Fund shall be used
solely for the purposes set forth herein.

The Trustee shall apply moneys on deposit in the Bond
Purchase Fund to pay the purchase price of Bands purchased pursuant
to Section 2.6(E) hereof. Pursuant to Section 2.6(F) hereof, any
Bonds not tendered on the reset date (”“Untendered Bonds”) for
which there has been irrevocably deposited in the Bond Purchase
Fund with the Trustee remarketing proceeds sufficient to pay the
purchase price of the Untendered Bonds, plus accrued interest,
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shall be deemed to have been tendered for purchase. In the event
of a failure by the Bondholder to tender such holder’s Bonds on

or prior to the Reset Date, such Bondholder shall not be entitled
to any payment (including any interest to accrue subsequent to

the Reset Date) other than the purchase price for such Untendered
Bonds plus accrued interest to the Reset Date, and any Untendered
Bonds shall no longer be entitled to the benefits of this Indenture
except for the purpose of payment of the purchase price therefor
plus accrued interest to the Reset Date. Funds remaining with

the Trustee pursuant to this Section and unclaimed for six years
shall be paid to the Borrower. After the payment of such unclaimed
moneys to the Borrower, the holder of any such Bonds shall there-
after look only to the Borrower for the payment thereof, and all
liability of the Issuer and the Trustee with respect to such moneys
shall thereupon cease.

Section 5.9. Non-presentment of Bonds. In the event
any Bond shall not be presented for payment when the principal
thereof becomes due, whether at maturity, the date fixed for
redemption thereof or otherwise, and Priority Amounts sufficient
to pay any such Bond shall have been made available to the Trustee
for the benefit of the holder or holders thereof, all liability
of the Authority to the holder thereof for the payment of such
Bond shall forthwith cease, terminate and be completely discharged,
and thereupon it shall be the duty of the Trustee to pay such
funds to the person or persons entitled thereto in the case of a
fully registered Bond or if the person is not known to the Trustee,
to hold such funds, without liability for interest thereon, for
the benefit of the holder of such Bond, who shall thereafter be
restricted exclusively to such funds for any claim of whatever
- nature on such holder’s part under this Indenture or on, or with
respect to, such Bond. Funds remaining with the Trustee pursuant
to this Section and unclaimed for six years shall be paid to the
Borrower. After the payment of such unclaimed moneys to the
Borrower, the holder of any such Bond shall thereafter lock only
to the Borrower for the payment thereof, and all liability of the
Issuer and the Trustee with respect to such moneys shall thereupon
cease.

Section 5.10. Repayment to the Credit Institution and
the Borrower. Any amounts other than Bond proceeds remaining in

any Fund or Account created hereunder after payment in full of

the principal of, premium, if any, and interest on the Bonds, the
fees and charges and expenses of the Trustee and all other amounts
required to be paid hereunder or under any of the Financing Docu-
ments, including payment to the United States of the Rebate Amount,
if any, required pursuant to Section 5.6 hereof, shall be paid
immediately to the Credit Institution to the extent of any
indebtedness of the Borrower to the Credit Institution under the
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Letter of Credit Agreement, as evidenced by the certificate of
the Credit Institution, and, after repayment of all such indebted-
ness, to the Borrower. '

(The next page is Six~1)
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ARTICLE VI

REDEMPTION OF BONDS

Section 6.1. Privilege of Redemption and Redemption

Price. Bonds or portions thereof subject to redemption prior to
maturity shall be redeemable, upon mailed notice as provided in
this Article and to the extent required by this Article, at the
times, at the Redemption Prices and upon such terms in addition
to and consistent with the terms contained in this Article as
shall be specified in Sections 2.3, 2.4, and 2.6(E) hereof and in
such Bonds.

Section 6.2. Selection of Bonds to be Redeemed. 1In the
event of redemption of less than all the Outstanding Bonds of
like maturity, the Trustee shall assign to each such Outstanding
Bond a distinctive number for each $5,000 in principal amount
thereof, and shall select by lot, using such method of selection
as it shall deem proper in its discretion from the numbers as-
signed to such Bonds as many numbers as, at $5,000 for each num-~
ber, shall equal the principal amount of such Bonds to be re-
deemed. The Bonds to be redeemed shall be Bonds to which are
assigned numbers so selected, but only so much of the principal
amount of such Bond of a denomination of more than $5,000 shall
be redeemed as shall equal $5,000 for each number assigned to it
and so selected. For purposes of this Secticn, Bonds which have
theretofore been selected by lot for redemption shall not be
deemed Outstanding.

Section 6.3. Notice of Redemption. When redemption is
required by this Indenture (except pursuant to Section 2.6 (E) or
Article VIII hereof), the Trustee shall give notice of such redemp-
tion in the name of the Authority, specifying the subsection of
Section 2.4 hereof under which the redemption is to be made, the
series, maturities, numbers and amounts of the Bonds or portions
thereof to be redeemed, the redemption date, the Redemption Price
and the place or places where amounts due upon such redemption
will be payable. Such notice shall further state that on such
date there shall become due and payable upon each Bond or portion
thereof to be redeemed the Redemption Price thereof together with
interest accrued to the redemption date, and that from and after
such date interest thereon shall cease to accrue and be payable.
Notice of redemption shall be given by the Trustee in the name
and on behalf of the Authority by mailing a copy of each such
notice to the registered owner of each Bond by first class mail
addressed to such owner at such owner’s last known address as it
appears upon the bond register, (except in the case of a redemption
pursuant to Section 2.6(E) with respect to which the notice shall
be given on or before the relevant Reset Date in the manner pro-
vided in Section 2.6(E}), not more than 60 nor less than 30 days
prior to the date fixed for redemption. Notice of any redemption
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pursuant to Section 2.4(G) (1), (2) or (3) hereof shall be given
also by the Trustee to the Credit Institution at or prior to the
time notice of any such redemption is given by the Trustee to the
Bondholders. Such notice shall be effective when mailed and any
failure to receive such notice shall not affect the validity of
the proceedings for redemption. In the event of a postal strike,
the Trustee shall give notice by other appropriate means selected
by the Trustee in its discretion.

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

(a) Each further notice of redemption given hereunder
shall contain the information required above for an official
notice of redemption plus (i) the CUSIP numbers of all Bonds
being redeemed; (ii) the date of issue of the Bonds as originally
issued; (iii) the rate of interest borne by each bond being
redeemed; (iv) the maturity date of each bond being redeemed; (v)
the publication date of the official notice of redemption; (vi)
the name and address of the Bond Registrar: and (vii) any other
descriptive information deemed by the Trustee to be needed to
identify accurately the Bonds being redeemed.

{b) Each further notice of redemption shall be sent,
if possible, at least 35 days before the redemption date by re-
gistered or certified mail or overnight delivery service or tele-
copy to all registered securities depositories then in the busi-
ness of holding substantial amounts of obligations of types com-
prising the Bonds (such depositories now being The Depository
Trust Company, New York, New York, Midwest Securities Trust Com-
pany, Chicago, Illinois, Pacific Securities Depository Trust Com-
pany, San Francisco, California and Philadelphia Depository Trust
Company, Philadelphia, Pennsylvania) and to one or more national
information services that disseminate notices of redemption of
obligations such as the Bonds.

(c) Each such further notice shall be published cne
time in the Bond Buyer of New York, New York, such publication to
be made at least 30 days prior to the date fixed for redemption.

(d) Upon the payment of the redemption price of Bonds
being redeemed, each check or other transfer of funds issued for
- such purpose shall bear the CUSIP number identifying, by issue
and maturity, the Bonds being redeemed with the proceeds of such
check or other transfer.
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Section 6,4, Payment of Redeemed Bonds. (A} Notice
having been given in the manner provided in the first paragraph

of Section 6.3 hereof, the Bonds or portions thereof so called

for redemption shall become due and payable on the redemption
dates so designated at the Redemption Price, plus interest accrued
to the redemption date. 1If, on the redemptlon date, moneys for
the redemption of all the Bonds or portions thereof to be redeemed,
together with interest to the redemption date, shall be held by
the Paying Agents so as to be available therefor on such date and
if notice of redemption shall have been given as aforesaid, then,
from and after the redemption date, interest on the Bonds or
portions thereof so called for redemption shall cease to accrue
and become payable. If such moneys shall not be so available on
the redemption date, such Bonds or portions thereof shall continue
to bear interest until paid at the same rate as they would have
borne had they not been called for redemption.

(B) Payment of the Redemption Price together with inter-
est shall be made to or upon the order of the registered owner,
only upon presentation of the Bond for cancellation or notation
as provided in Section 6.5 hereof.

Section 6.5. Cancellation of Redeemed Bonds. (A} All
Bonds redeemed in full under the provisions of this Article shall
forthwith be cancelled and destroyed by the Trustee and a certifi-
cate of destruction furnished to the Authority, and no Bonds shall
be executed, authenticated, issued or delivered in exchange or
substltutlon therefor or for or in respect of any paid portion of
a fully registered Bond.

(B) If there shall be drawn for redemption less than
all of a Bond, the Authority shall execute and the Trustee shall
authenticate and deliver, upon the surrender of such Bond, with-
out charge to the owner thereof, for the unredeemed balance of
the principal amount of the Bond so surrendered, Bonds of like
series and maturity in any of the authorized denominations.

[The next page is Seven-1)
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ARTICLE VII

PARTICULAR COVENANTS

Section 7.1. No Pecuniary Liability of Authority Offi-

cers. (A) No covenant, agreement or obligation contained herein
shall be deemed to be a covenant, agreement or obligation of any
present or future member, officer, employee or agent of the
Authority in his or her individual capacity, and neither the
members of the Authority nor any officer thereof executing the
Bonds shall be liable personally on the Bonds or be subject to
any personal liability or accountability by reason of the issu-
ance thereof. No member, officer, employee or agent of the
Authority shall incur any personal liability with respect to any
other action taken by him or her pursuant to the Financing Docu-
ments or the Act, provided such member, officer, employee or
agent acts in good faith.

(B) No agreements or provisions contained in the Financ-
ing Documents nor any agreement, covenant or undertaking by the
Authority contained in any other document executed by the Authority
in connection with the Project or the issuance, sale and delivery
of the Bonds shall give rise to any pecuniary liability of the
Authority or a charge against its general credit, or shall obli-
gate the Authority financially in any way except as may be payable
from the repayments by the Borrower under the Agreement and the
proceeds of the Bonds. No failure of the Authority to comply
with any term, condition, covenant or agreement in the Financing
Documents or in any other document executed by the Authority in
connection with the issuance and sale of the Bonds shall subject
the Authority to liability for any claim for damages, costs or
other financial or pecuniary charge except to the extent that the
same can be paid or recovered from the repayments by the Borrower
under the Agreement or the proceeds of the Bonds. Nothing herein
shall preclude a proper party in interest from seeking and obtain-
ing, to the extent permitted by law, specific performance against
the Authority for any failure to comply with any term, condition,
covenant or agreement herein; provided, that no costs, expenses
or other monetary relief shall be recoverable from the Authority
except as may be payable from the repayments by the Borrower under
the Agreement or the proceeds of the Bonds.

(C) No recourse shall be had for the payment of the
principal of, premium, if any, or interest on any of the Bonds or
for any claim based thereon or upon any obligation, covenant or
agreement contained in the Financing Documents against any past,
present or future officer, member, employee or agent of the Author-
ity, or of any successor public body, as such either directly or
through the Authority or any successor public body, under any
rule of law or equity, statute or constitution or by the enforce-
ment of any assessment or penalty or otherwise, and all such
liability of any such officers, members, employees or agents as

Seven-1



such is hereby expressly waived and released as a condition of,
and consideration for, the execution of the Financing Doccuments
and the issuance of such Bonds.

Section 7.2. Payment of Principal, Redemption Price, if
any, and Interest. The Trustee covenants that it will promptly

pay, solely from the revenues or other moneys available hereunder,
the principal or Redemption Price, if any, of and interest on
every Bond issued under this Indenture, at the place, on the dates
and in the manner provided herein and in the Bonds according to
the true intent and meaning thereof.

Section 7.3. Performance of Covenants. The Authority
covenants that it will faithfully perform at all times any and
all of its covenants, undertakings, stipulations and provisions
contained in this Indenture, in any and every Bond executed,
authenticated and delivered hereunder and in all of its proceedings
pertaining thereto. The Authority covenants that it is duly
authorized under the Constitution and laws of the State, including
particularly and without limitation the Act, to issue the Bonds
authorized hereby and to execute this Indenture, to create, accept
and assign the liens, if any, in the property described herein
and created hereby, to grant the security interest herein provided,
to assign the Note and the Agreement and to pledge the revenues
and other amounts hereby pledged in the manner and to the extent
herein set forth; that all action on its part for the issuance of
the Bonds and the execution and delivery of this Indenture has
been duly and effectively taken, and that the Bonds in the hands
of the holders and owners thereof are and will be valid and enforce-
able obligations according to their terms and the terms of this
Indenture (subject to bankruptcy, insolvency, reorganization,
moratorium and other similar laws affecting creditors’ rights
heretofore or hereinafter enacted to the extent constitutiocnally
applicable and subject as to enforceability to the exercise of
judicial discretion in appropriate cases).

Section 7.4. Further Assurances. The Authority and the
Trustee each covenants that it will do, execute, acknowledge and
deliver or cause to be done, executed, acknowledged and delivered,
such indentures supplemental hereto and such further acts, instru-
ments and transfers as the other may reasonably require for the
better assuring, transferring, conveying, pledging, assigning and
confirming unto the Trustee all and singular the property and
rights assigned hereby and the amounts pledged hereby to the pay-
ment of the principal or Redemption Price, if any, of and inter-
est on the Bonds and all other amounts due under the Financing
Documents.

Section 7.5. Inspection of Project Books. The Author-
ity covenants and agrees that all books and documents in its pos-

session relating to the Project and the revenues derived from the
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Project shall at all times be open to inspection by such account-
ants or other agencies as the Trustee may from time to time de-
signate.

Section 7.6. List of Bondholders. To the extent that
such information shall be known to the Trustee, it will keep on
file at its principal office a list of names and addresses of the
last known holders of all Bonds and the Bonds believed to be held
by each of such last known holders. Any Bondholder may request
that such holder’s name and address be placed on such list by
filing a written request with the Trustee. Neither the Authority
nor the Trustee shall be under any responsibility with regard to
the accuracy of such list. At reasonable times and under reason-
able regulations established by the Trustee, such list may be
inspected and copied by the Borrower or by the owner of any Bond.

Section 7.7. Ridghts Under Financina Documents. The

Financing Documents, originals or duly executed counterparts of
which have been filed with the Trustee, set forth the covenants
and obligations of the Authority and the Borrower, and reference
is hereby made to the same for a detailed statement of the cove-
nants and obligations of the Borrower thereunder. The Trustee
agrees to enforce all covenants and obligations of the Borrower
under the Financing Documents and it is agreed that the Trustee
may and is hereby granted the right to enforce all rights of the
Authority and all obligations of the Borrower under and pursuant
to the Financing Documents. Nothing in this Section shall permit
any reduction in the payments required to be made by the Borrower
under or pursuant to the Financing Documents or any alteration in
the terms of payment thereof. All covenants and agreements on
the part of the Borrower shall be for the benefit of the holders
from time to time of the Bonds and may be enforced in the manner
provided by Article VIII hereof on behalf of such holders by the
Trustee.

Section 7.8. Creation of Liens, Indebtedness. The
Authority shall not create or suffer to be created any lien or
charge upon or pledge of the Trust Estate, except the lien, charge
and pledge created by this Indenture and the Bonds. The Authority
shall not incur any indebtedness or issue any evidence of indebted-
ness, other than the Bonds herein authorized, secured by a lien
on or pledge of the Trust Estate.

Section 7.9. Recording and Filing. The Trustee cove-
nants that it will cause the Financing Documents, this Indenture
and all supplements thereto and hereto, as well as such other
security agreements, financing statements, and other instruments
" as may be required from time to time to be kept, to be recorded
and filed in such manner and in such places as may be required by
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law in order to fully preserve and protect the security of the
holders and owners of the Bonds and the rights of the Trustee
hereunder.

[The next page is Eight-1]
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ARTICLE VIII

REMEDIES OF BONDHOLDERS

Section 8.1. Events of Default; Acceleration of Due
Dates. (A) Each of the following events is hereby defined as

and shall constitute an ”event of default”:

(1) Failure to duly and punctually pay (a) the interest
on any Bond, (b) any installment of the principal or Redemp-
tion Price of any Bond whether at the stated maturity thereof
or upon proceedings for redemption thereof or (c) the pur-
chase price of any Bond under Section 2.6 hereinabove.

(2) Notification of the Trustee by the Credit Institu-
tion in writing that an ”event of default” as defined in the
Letter of Credit Agreement has occurred, accompanied by a
demand of the Credit Institution directing the Trustee to
declare the Bonds immediately due and payable.

(3) Notification of the Trustee by the Credit Institu-
tion in writing that the Credit Facility shall be terminated
pursuant to the terms of the Credit Facility.

(4) In the event that the Credit Facility shall have
terminated or the Credit Institution shall be in default of
its obligations under the Letter of Credit (a) failure to
duly and punctually pay, upon the passage of sixty days fol-
lowing the date on which such payment is due, any other amount
due under the Financing Documents (not including rebates pay-
ments under Section 5.6 hereof), (b) failure to perform or
observe any other of the covenants, agreements or conditions
on the part of the Authority in this Indenture or in the Bonds
contained and not otherwise a default hereunder and the con-
tinuance thereof for a period of thirty days after written
notice given by the Trustee or by the holders of not less
than 51% of the principal amount of Bonds then Outstanding,
or (c) the occurrence of an ”“event of default” under any of
the Financing Documents.

(B) Upon the happening and continuance of any event of
default specified in Section 8.1(A) (1) or (4) hereof unless the
principal of all the Bonds shall have already become due and pay-
able, either the Trustee (by notice in writing to the Authority)
or the holders of not less than 51% in principal amount of the
Bonds Outstanding (by notice in writing to the Authority and the
Trustee) may declare the Redemption Price, in accordance with
Section 8.2(D) below, of all the Bonds then Outstanding, and the
interest accrued thereon, to be due and payable immediately, and
upon such declaration the same shall become and be immediately
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due and payable, anything in this Indenture or in any of the Bonds
contained to the contrary notwithstanding.

(C) Upon the happening and continuance of any event of
default specified in Section 8.1(A)(2) or (3) hereof, the Trustee
shall declare the Redemption Price of all of the Bonds then Out-
standing, and the interest accrued thereon, to be due and payable
immediately. Upon such declaration the same shall become and be
immediately due and payable, and the Trustee shall immediately
draw on the Credit Facility, to the extent permitted by the terms
thereof. The obligation of the Trustee to make such declaration
and to draw on or otherwise realize upon the Credit Facility,
upon receipt of notice by the Credit Institution under Section
B.1(A)(2) or (3) hereof, shall be absolute and shall be exercised
notwithstanding any objection of the Borrower, the Authority, the
Trustee, any Bondholder or any other person. For this purpose,
the Credit Institution is hereby determined to be a third party
beneficiary of this Indenture entitled to bring suit to enforce
the specific performance of its right of notice and demand here-
under.

(D) The right of the Trustee or of the holders of not
less than 51% in principal amount of the Bonds to make any decla-
ration authorized under Section 8.1(B) hereof with respect to any
failure under Section 8.1(A) (1) hereof (but not its cbligation
under Section 8.1(C) hereof), however, is subject to the condi-
tion that if, at any time before such declaration, all overdue
installments of interest upon the Bonds and the principal of all
Bonds which shall have matured by their terms, together with the
reasonable and proper charges, expenses and liabilities of the
Trustee, shall either be paid from Priority Amounts by or for
account of the Authority or provision satisfactory to the Trustee
shall be made for such payment, then in every such case any such
default and its consequences shall ipso facto be deemed to be
annulled, but no such annulment shall extend to or affect any
subsequent default or impair or exhaust any right or power conse-
quent thereon.

(E) If a Credit Facility is then in effect, the Trustee
shall, immediately following the acceleration of the Bonds as set
forth above, set a date for payment of the Bonds which shall be
no more than ten (10) days after the date of acceleration, shall
make a final draw on the Credit Facility to the extent of funds
available thereunder and shall take such action as is necessary
to make full payment from Priority Amounts of the Redemption
Price of the Bonds due by reason of such acceleration and the
interest accrued thereon to the date set for such payment.

Section 8.2. Enforcement of Remedies. (A) Upon the
happening and continuance of any event of default, then and in
every case the Trustee may proceed, and upon the written request
of the holders of not less than 51% in the principal amount of
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the Bonds Outstanding shall proceed, to protect and enforce its
rights and the rights of the Bondholders under the Act, the Bonds,
the Financing Documents, the Credit Facility and this Indenture,
and under any agreement executed in connection with the foregoing,
forthwith by such suits, actions or special proceedings in equity
or at law, or by proceedings in the office of any board or officer
having jurisdiction, whether for the specific performance of any
covenant or agreement contained in this Indenture or in aid of

the execution of any power granted therein or in the Act or for
the enforcement of any legal or equitable rights or remedies as
the Trustee, being advised by counsel, shall deem most effectual
to protect and enforce such rights or to perform any of its duties
under this Indenture,

(B) In the enforcement of any right or remedy under
this Indenture or under the Act, the Trustee shall be entitled to
sue or enforce payment on and receive any or all amounts then or
during any default becoming, and any time remaining, due for
principal, Redemption Price, interest or otherwise under any of
the provisions of the Financing Documents, this Indenture, the
Credit Facility or of the Bonds, and unpaid, with interest on
overdue payments at the rate of interest specified in the Bonds,
together with any and all costs and expenses of collection and of
all proceedings under the Financing Documents, this Indenture,
the Credit Facility and under the Bonds, without prejudice to any
other right or remedy of the Trustee or of the Bondholders, and
to recover and enforce judgments or decrees, but solely as provided
in the Financing Documents, this Indenture, the Credit Facility
and in the Bonds, for any portion of such amounts remaining unpaid,
with interest, costs, and expenses, and to collect in any manner
provided by law, the moneys adjudged or decreed to be payable.

(C) Regardless of the happening of an event of default,
the Trustee, if requested in writing by the holders of not less
than 51% in principal amount of the Bonds then Outstanding and
furnished with reasonable security and indemnity satisfactory to
the Trustee, shall institute and maintain such suits and proceed-
ings as it may be advised shall be necessary or expedient to pre-
vent any impairment of the security under this Indenture by any
acts which may be unlawful or in violation of the Indenture or of
any resolution authorizing Bonds, and such suits and proceedings
as the Trustee may be advised shall be necessary or expedient to
preserve or protect its interests and the interests of the Bond-
holders; but no such request shall be otherwise than in accord-
ance with the provisions of law and of the Indenture or be unduly
prejudicial to the interests of the holders of Bonds not making
such request.

(D) If the Trustee has acted under Section 7.2(A) (1) of
the Agreement, the maturity of the Bonds shall be accelerated and
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the Bonds shall be redeemed at a Redemption Price of 104% if re-
deemed prior to June 1, 1993, and thereafter at the Redemption
Prices provided in the schedule for general optional redemption
set forth in Section 2.4(A) hereof, plus accrued interest to the
date of redemption.

(E) If the Trustee is taking action to accelerate under
this Article and/or under Article VII of the Agreement, the
Trustee shall give a notice in writing of such default and ac-
celeration to each registered Bondholder at the address set forth
in the list maintained under Section 7.6 hereinabove by first
class mail.

Section 8.3. Application of Revenues and Other Monevs
After Default. (A) All moneys received by the Trustee pursuant
to any right given or action taken under the provisions of this
Article, after payment of the cost and expenses of the proceed-
ings resulting in the collection of such moneys and of the ex-
penses, liabilities and advances incurred or made by the Trustee
in connection therewith, shall be deposited in the applicable
account of the Debt Serv1ce Fund and all moneys so deposited in
such Fund and available for payment of the Bonds shall be applied
as follows:

(1) Unless the principal of all of the Bonds shall have
become or have been declared due and payable:

FIRST To the payment of all amounts due under the Financ-
ing Documents, exclusive of unpaid principal and inter-
est on the Note, provided such payments shall not be

paid from any proceeds drawn under the Credit Facility:

SECOND To the payment to the persons entitled thereto
of all installments of interest then due on the Bonds,
in the order of the maturity of the installments of such
interest and, if the amount available shall not be suf-
ficient to pay in full any particular installment, then
to the payment ratably, according to the amounts due on
such installment, to the persons entitled thereto, with-
out any discrimination or preference; and

THIRD To the payment toc the persons entitled thereto of
the unpaid principal or Redemption Price, if any, of any
of the Bonds or principal installments which shall have
become due (other than Bonds called for redemption for
the payment of which moneys are held pursuant to the
provisions of this Indenture), in inverse order of matur-
ity, from the respective dates upon which they become

due and, if the amount available shall not be sufficient
to pay in full Bonds or principal installments due on
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any particular date, then to the payment ratably, accord-
ing to the amount of principal due on such date, to the
persons entitled thereto without any discrimination or
preference.

(2) If the principal of all the Bonds shall have become
or have been declared due and payable, to the payment from
Priority Amounts to the extent available, of the principal
and interest (at the rate expressed thereon) then due and
unpaid upon the Bonds without preference or priority of
principal over interest or of interest over principal, or of
any installment of interest over any other installment of
interest, or of any Bond over any other Bond, ratably,
according to the amounts due respectively for principal and
interest, to the persons entitled thereto without any
discrimination or preference.

(B) Whenever moneys are to be applied pursuant to the
provisions of this Section, such moneys shall be applied at such
times, and from time to time, as the Trustee shall determine,
having due regard to the amount of such moneys available for ap-
plication and the likelihood of additional moneys becoming avail-
able for such application in the future. Whenever the Trustee
shall apply such funds, it shall fix the date upon which such
application shall be made. The Trustee shall give such notice as
it may deem appropriate of the deposit with it of any such moneys
and of the fixing of any such date, and shall not be required to
make payment to the holder of any Bonds until such Bonds shall be
presented to the Trustee for appropriate endorsement or for can-
cellation if fully paid.

Section 8.4. Actions by Trustee. All rights of action
under this Indenture or under any of the Bonds may be enforced by
the Trustee without the possession of any of the Bonds or the
production thereof in any trial or other proceedings relating
thereto and any such suit or proceedings instituted by the Trus-
tee shall be brought in its name as Trustee without the necessity
of joining as plaintiffs or defendants any holders of the Bonds,
and any recovery of judgment, subject to the provisions of Sec-
tion 8.3 hereof, shall be for the benefit of the holders of the
Qutstanding Bonds.

Section 8.5. Majority Bondholders Control Proceedings.
The holders of a majority in aggregate principal amount of Bonds

then Outstanding shall have the right, at any time, by an instru-
. ment or instruments in writing executed and delivered to the
Trustee, to direct the method and place of conducting all proceed-
ings to be taken in connection with the enforcement of the terms
and conditions of the Indenture, or for any other proceedings
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hereunder; but such direction shall not be otherwise than in ac-
ccordance with the provisions of law and of the Indenture and
shall not infringe upon the venue rights of the Authority.

Section B8.6. Individual Bondholder Action Restricted.
(A) No holder of the Bonds shall have any right to institute any
suit, action or proceeding at law or in equity for the enforce-
ment of any provision of this Indenture or the execution of any
trust under this Indenture or for any remedy under this Indenture,
unless such holder shall have previously given to the Trustee
written notice of the happening of an event of default, as pro-
vided in this Article, and the holders of at least 25% in prin-
cipal amount of the Bonds then Outstanding shall have filed a
written request with the Trustee, and shall have offered it rea-
sonable opportunity, either to exercise the powers granted in
this Indenture or by the Act or by the laws of the State or to
institute such action, suit or proceeding in its own name, and
unless such holders shall have offered to the Trustee adequate
security and indemnity against the costs, expenses and liabili-
ties to be incurred therein or thereby, and the Trustee shall
have refused to comply with such request for a period of sixty
days after receipt by it of such notice, request and offer of
indemnity, it being understood and intended that no holder of any
Bond shall have any right in any manner whatever by such holder’s
action to affect, disturb or prejudice the pledge created by the
Indenture, or to enforce any right under the Indenture, except in
the manner therein provided; and that all proceedings at law or
in equity to enforce any provision of the Indenture shall be in-
stituted, had and maintained in the manner provided in the Inden-
ture and for the equal benefit of all holders of the Outstanding
Bonds. No holder of the Bonds shall have any direct right to
draw on the Credit Facility. '

(B) Nothing herein or in the Bonds contained shall af-
fect or impair the right of any Bondholder to payment of the prin-
cipal or Redemption Price, if any, of and interest on any Bond at
and after the maturity thereof, or the obligation of the Authority
to pay the principal or Redemption Price, if applicable, of and
interest on each of the Bonds to the respective heolders thereof
at the time, place, from the source and in the manner herein and
in such Bonds expressed.

Section 8.7. Effect of Discontinuance of Proceedings.
In case any proceeding taken by the Trustee on account of any

event of default shall have been dismissed, discontinued or aban-
doned for any reason, or shall have been determined adversely,
then and in every such case the Authority, the Trustee, and the
Bondholders shall be restored, respectively,to their former posi-
tions and rights hereunder, and all rights, remedies, powers and
duties of the Trustee shall continue as though no such proceed-
ings had been taken.
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Section 8.8. Remedies Not Exclusive. No remedy by the
terms of this Indenture conferred upon or reserved to the Trustee
or to the holders of the Bonds is intended to be exclusive of any
other remedy, and each and every such remedy shall be cumulative
and shall be in addition to any other remedy given hereunder or
now or hereafter existing at law or in equity or by statute.

Section 8.9. Delay or Omission Upon Default. No delay
or omission of the Trustee or of the holder of any Bond to exer-

cise any right or power arising upon any event of default shall
impair any right or power or shall be construed to be a waiver of
any such default or any acquiescence therein: and every power and
remedy given by this Article to the Trustee and the holder of any
Bond, respectively, may be exercised from time to time and as
often as may be deemed expedient by the Trustee or by the Bond-
holders.

Section 8.10. Notice of Default. The Trustee shall
promptly mail to each Bondholder written notice of the occurrence
of any event of default of which it has actual knowledge. The
Trustee shall not, however, be subject to any liability to any
Bondholder by reason of its failure to mail any notice required
by this Section.

Section 8.11. Waivers of Default. The Trustee shall
waive any event of default hereunder except a Section 8.1(A) (2)
or (3) default and its consequences upon the written request of
the holders of 51% in aggregate principal amount of the Bonds
then Outstanding; except that there shall not be waived without
the consent of the holders of all the Bonds Outstanding (A) any
- default in the payment of the principal of any Outstanding Bonds
at the date of maturity specified therein or (B) any default in
the payment when due of the interest on any such Bonds unless,
prior to such waiver, all arrears of interest, with interest (to
the extent permitted by law) at the rate borne by the Bonds on
overdue installments of interest or all arrears of payments of
prlnc1pa1 when due, as the case may be, and all expenses of the
Trustee in connection with such default shall have been paid or
provided for, and in case of any such waiver, or in case any
proceeding taken by the Trustee on account of any such default
shall have been dismissed, discontinued or abandoned or determined
adversely, then and in every such case the Authority, the Trustee
and the Bondholders shall be restored to their former positions
and rights hereunder respectively, but no such waiver, dismissal,
discontinuance, abandonment or determination shall extend to any
subsequent or other default, or impair any right consequent
thereon.

[The next page is Nine-1)
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ARTICLE IX
TRUSTEE AND PAYING AGENTS

Section 9.1. Appointment and Acceptance of Duties. (A)
Barnett Banks Trust Company, N.A., is hereby appointed as Trustee.
The Trustee shall signify its acceptances of the duties and obliga-
tions of the Trustee by executing this Indenture. All provisions
of this Article shall be construed as extending to and including
all the rights, duties and obligations imposed upon the Trustee
under the Agreement as fully for all intents and purposes as if
this Article were contained in the Agreement.

(B) The Trustee is hereby appointed as Paying Agent for
the Bonds. The Authority may also from time to time appoint one
or more other Paylng Agents in the manner and subject to the con-
ditions set forth in Section 9.10 herecf for the appointment of a
successor Paying Agent. Each Paying Agent other than the Trustee
shall signify its acceptance of the duties and obligations imposed
upon it by this Indenture by executing and delivering to the
Authority and to the Trustee a written acceptance thereof. The
principal offices of the Paying Agents are designated as the
respective offices or agencies of the Authority for the payment
of the principal or Redemption Price and the interest on the Bonds.

Section 9 2. Indemnity. The Trustee shall be under no
obllgatlon to institute any suit, or to take any remedial proceed-
ing under this Indenture, or to enter any appearance in or in any
way defend any suit in which it may be made defendant, or to take
any steps in the execution of the trusts hereby created or in the
enforcement of any rights and powers hereunder, until it shall
(except with respect to its duty to draw on the Credit Facility)
be indemnified to its satisfaction against any and all reasonable
costs and expenses, outlays, and counsel fees and other disburse-
ments, and against all liability not due to its willful miscon-
duct, negligence or bad faith.

Section 9.3. Responsibilities of Trustee. (&) The

Trustee shall have no responsibility in respect of the validity
or sufficiency of this Indenture, the Agreement or the security
prov1ded hereunder or the due execution hereof by the Authorlty,
or in respect of the title or the value of the Project, or in
respect of the validity of any Bonds authenticated and delivered
by the Trustee in accordance with this Indenture. The recitals,
statements, covenants and representations contained herein, other
than those of the Trustee, and in the Bonds shall be taken and
construed as made by and on the part of the Authority and not by
the Trustee, and it does not assume any responsibility for the
correctness of the same; except that the Trustee shall be respon-
sible for such as pertain to the Trustee and for its authentication
of the Bonds.
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(B) The Trustee shall not be liable or responsible be-
cause of the failure of the Authority to perform any act required
of it by the Indenture or the Financing Documents or because of
the loss of any moneys arising through the insolvency or the act
or default or omission of any depositary other than itself in
which such moneys shall have been deposited. The Trustee shall
not be responsible for the application of any of the proceeds of
the Bonds or any other moneys deposited with it and paid out,
invested, withdrawn or transferred in accordance herewith or for
any loss resulting from any such investment. The Trustee shall
not be liable in connection with the performance of its duties
hereunder except for its own willful misconduct, negligence
or bad faith. The immunities and exemptions from liability of
the Trustee shall extend to its directors, officers, employees
and agents. ‘

(C) The Trustee, prior to the occurrence of an event of
default (as defined in Section 8.1 hereof), undertakes to perform
such duties and only such duties as (i) are specifically set forth
in this Indenture, and (ii) as are specifically required of it in
the Agreement. In case an event of default has occurred the
Trustee shall exercise such of the rights and powers vested in it
hereby and use the same degree of care and skill in their exer-
cise, as a prudent person would exercise under the circumstances
in the conduct of such person‘s own affairs.

Section 9.4. Compensation. The Trustee and the Paying
Agents shall be entitled to receive and collect from the Borrower
as provided in the Financing Documents payment for reasonable
fees for services rendered hereunder and all advances, counsel
fees and other expenses reasonably and necessarily made or in-
curred by the Trustee or the Paying Agents in connection there-
with.

Section 9.5. Evidence on Which Trustee May Act. (A) In
case at any time it shall be necessary or desirable for the Trus-
tee to make any investigation concerning any fact preparatory to
taking or not taking any action, or doing or not doing anything,
as such Trustee, and in any case in which this Indenture or the
Financing Documents provides for permitting or taking any action,
it may rely upon any certificate required or permitted to be filed
with it under the provisions hereof or of the Financing Documents,
and any such certificate shall be evidence of such fact and pro-
tect it in any action that it may or may not take, or in respect
of anything it may or may not do, in good faith, by reason of the
-supposed existence of such fact.

(B) The Trustee shall be protected and shall incur no
liability in acting or proceeding, or in not acting or not pro-
ceeding, in good faith, reasonably and in accordance with the
terms of this Indenture, the Agreement, the Credit Facility or
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the Financing Documents, upon any resolution, order, notice, re-
quest, consent, waiver, certificate, statement, affidavit, requi-
sition, bond or other paper or document which 1t shall in good
faith reasonably believe to be genuine and to have been adopted
or signed by the proper hoard or person, or to have been prepared
and furnished pursuant to any of the provisions of this Indenture
or the Financing Documents, or upon the written opinion of any
attorney (who may be an attorney for the Authority, the Borrower
or the Trustee), engineer, appraiser, or accountant believed by
the Trustee to be qualified in relation to the subject matter.

Section 9.6. Evidence of Signatures of Bondholders and
Ownership of Bonds. (A) Any request, consent, revocation of

consent or other instrument which this Indenture may requlre or
permit to be signed and executed by the Bondhclders may be in one
or more instruments of similar tenor, and shall be signed or exe-
cuted by such Bondholders in person or by their attorneys appoin-
ted in writing. Proof of (1) the execution of any such instrument
or of any instrument appointing any such attorney, or (2) the
holding by any person of the Bonds shall be sufficient for any
purpose of this Indenture (except as otherwise herein expressly
provided) if made in the following manner or in any other manner
satisfactory to the Trustee, which may nevertheless in its discre-
tion require further or other prcof in cases where it deems the
same desirable:

(a) The fact and date of the execution by any Bond-
holder or such holder’s attorney of such instruments may be
proved by a guarantee of the signature thereon by an officer
of a bank or trust company or by the certificate of any notary
public or other officer authorized to take acknowledgements
of deeds, that the person signing such request or other in-
strument acknowledged the execution thereof, or by an affi-
davit of a witness of such execution, duly sworn to before
such notary public or other officer. Where such execution is
by an officer of a corporation or a member of a partnershlp,
on behalf of such corporation, association or partnership,
such signature guarantee, certificate or affidavit shall be
accompanied by sufficient proof of the authority of such
officer or member.

(b) The ownership of registered Bonds and the amount,
numbers and other identification, and date of holding the
same shall be proved by the registry books.

: (B) Except as otherwise provided in Section 10.3 hereof

with respect to a revocation of consent, any request or consent
by the holder of any Bond shall bind all future holders of such
Bond in respect of anything done or suffered to be done by the
Authority or the Trustee or any Paying Agent in accordance there-
with.
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Section 9.7. Trustee and Paying Agents May Deal in Bonds
and With Borrower. Any national banking association, bank or
trust company acting as a Trustee, or Paylng Agent, and its direc-
tors, officers, employees or agents, may in good faith buy, sell,
own, hold and deal in any of the Bonds and may join in any actlon
which any Bondholder may be entitled to take and may otherwise
deal with the Borrower with like effect as if such association,
bank or trust company were not such Trustee or Paying Agent.

Section 9.8. Resignation or Removal of Trustee. (A)
The Trustee may resign and thereby become discharged from the

trusts created under this Indenture by notice in writing to be
given to the Authority, the Borrower and the Credit Institution
and by notice mailed, first class mail, to the Bondholders not
less than sixty days before such resignation is to take effect,
but such resignation shall not take effect until the app01ntment
and qualification of a successor Trustee, pursuant to Section 9.9
hereof.

(B) The Trustee may be removed at any time by an instru-
ment or concurrent instruments in writing, filed with the Trustee
and signed by the holders of not less than a majority in prlnc1-
pal amount of the Bonds then Outstanding or their attorneys-ln-
fact duly authorized. The Trustee shall promptly give notice of
such filing to the Authority, the Borrower and the Credit
Institution.

Section 9.9. Successor Trustee. (A) If at any time
the Trustee shall resign, or shall be removed, be dissolved or
otherwise become incapable of acting or shall be adjudged a bank-
rupt or insolvent, or if a receiver, liquidator or conservator
thereof, or of its property, shall be appointed, or if any public
officer shall take charge or control of the Trustee or of its
property or affairs, the position of Trustee shall thereupon become
vacant. If the position of Trustee shall become vacant for any
of the foregoing reasons or for any other reason, the Authority
shall appoint a successor Trustee to fill such vacancy with the
consent of the Borrower. Within twenty days after such appoint-
ment, the Authority shall cause notice of such appointment to be
mailed, first class mail, to all Bondholders.

(B) At any time within one year after such vacancy shall
have occurred, and no successor Trustee shall have been appointed,
the holders of a majority in principal amount of the Bonds then
outstanding, by an instrument or concurrent instruments in writing,
signed by such Bondholders or their attorneys-in-fact thereunto
duly authorized and filed with the Authority, may appeoint a
successor Trustee, which shall, immediately and without further
act, supersede any Trustee theretofore appointed. If no appoint-
ment of a successor Trustee shall be made pursuant to the foregoing
provisions of this Section, the holder of any Bond then Outstanding
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or any retiring Trustee may apply to any court of competent juris-
diction to appoint a successor Trustee. Such court may thereupon,
after such notice, if any, as such court may deem proper and
prescribe, appeoint a successor Trustee.

(C) Any Trustee appointed under this Section shall be a
national banking association or a bank or trust company duly or-
ganized under the laws of the State or under the laws of any state
of the United States authorized to exercise corporate trust powers
within the State. At the time of its appointment, any successor
Trustee shall have a capital stock and surplus aggregating not
less than $10,000,000.

. (D) Every successor Trustee shall execute, acknowledge
and deliver to its predecessor, and also to the Authority, an
instrument in writing accepting such appointment, and thereupon
such successor Trustee, without any further act, deed or convey-
ance, shall become fully vested with all moneys, estates, proper-
ties, rights, immunities, powers and trusts, and subject to all
the duties and obligations of its predecessor, with like effect
as if originally named as such Trustee: but such predecessor
shall, nevertheless on the written request of its successor or of
the Authority, and upon payment of the compensation expenses,
charges and other disbursements of such predecessor which are due
and payable pursuant to Section 9.4 hereof, execute and deliver
an instrument transferring to such successor Trustee all the
estate, properties, rights, immunities, powers and trusts of such
predecessor. Every predecessor Trustee shall also deliver all
property and moneys held by it under the Indenture to its succes-
sor. Should any instrument from the Authority be required by any
successor Trustee for more fully and certainly vesting in such
Trustee, the estate, properties, rights, immunities, powers and
trusts vested or intended to be vested in the predecessor Trustee
any such instrument shall, on request, be executed, acknowledged
and delivered by the Authority. Any successor Trustee shall
promptly notify the Paying Agents of its appeintment as Trustee.

(E) Any company into which the Trustee may be merged or
converted or with which it may be consolidated or any company
resulting from any merger, conversion or consolidation to which
it shall be a party or any company to which the Trustee may sell
or transfer all or substantially all of its corporate trust busi-
ness, provided such company shall be a national banking associa-
tion or a bank or trust company duly organized under the laws of
any state of the United States, shall be qualified to exercise
corporate trust powers within the State, and shall be authorized
by law to perform all the duties imposed upon it by the Indenture,
shall be the successor to such Trustee without the execution or
filing of any paper or the performance of any further act.
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(F) Any Trustee which becomes incapable of acting as
Trustee shall pay over, assign and deliver to 1ts successor any
moneys, funds or investments held by it and shall render an ac-
counting to the Authority and to the Borrower.

Section 9.10. Resignation or Removal of Paying Agent;
3uccessors. (A) Any Paying Agent may at any time resign and be

discharged of the duties and obligations created by the Indenture
by giving at least sixty days’ written notice to the Authority

and the Trustee. Any successor Paying Agent shall be appointed

by the Authority, with the approval of the Trustee, and shall be

a bank or trust company duly organized under the laws of any state
of the United States or a national banking association, having a
capital stock and surplus aggregating at least $5,000,000, and
willing and able to accept the cffice on reasonable and customary
terms and authorized by law to perform all the duties imposed

upon it by this Indenture.

(B) In the event of the resignation or removal of any
Paying Agent, such Paying Agent shall pay over, assign and deliver
any moneys held by it as Paying Agent to its successor, or if
there be no successor, to the Trustee. In the event that for any
reason there shall be a vacancy in the office of any Paying Agent,
the Trustee shall act as such Paying Agent.

Section 9.11. Continuation Statements. The Trustee
shall cause all supplements, amendments and continuation state-
ments necessary to preserve and protect the security interest of
the Trustee in the collateral pledged by the Authority in the
granting clauses hereof to be filed in the applicable State and
local offices so as to continue the perfected status thereof pur-
suant to the Uniform Commercial Code of the State.

Section 9.12. Obligation to Report Defaults. Upon be-
coming aware of any condition or event which constitutes, or with

the giving of notice or the passage of time would constitute, an
event of default under the Financing Documents or this Indenture,
the Trustee shall deliver to the Authority and the Credit Insti-
tution a written notice stating the existence thereof and the
action it proposes to take with respect thereto.

Section 9.13. Moneys Held for Particular Bonds. Except

as otherwise provided in Section 5.9 hereof, the amounts held by
the Trustee or Paying Agents for the payment of the interest,
principal or Redemption Price due on any date with respect to
particular Bonds, on and after such date and pending such payment,
shall be set aside on its books and held in trust by it for the
holders of the Bonds entitled thereto.

Section 9.14. Appointment of Co-Trustee. (A) It is
the purpose of this Indenture that there shall be no violation of

any law of any jurisdiction denying or restricting the right of
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banking corporations or associations tc transact business as
trustee in such jurisdiction. It is recognized that in case of
litigation under this Indenture or the Agreement, and in par-
ticular in case of the enforcement of either on default, or in
case the Trustee deems that by reason of any present or future
law of any jurisdiction it may not exercise any of the powers,
rights or remedies herein granted to the Trustee or hold title to
the properties, in trust, as herein granted, or take any other
action which may be desirable or necessary in connection there-
with, it may be necessary that the Trustee appeoint an additional
individual or institution as a separate trustee or co-trustee.
The following provisions of this Section are adapted to these
ends.

(B) In the event that the Trustee appoints an additional
individual or institution as a separate trustee or co-trustee,
each and every remedy, power, right, claim, demand, cause of ac-
tion, immunity, estate, title, interest and lien expressed or
intended by this Indenture to be exercised by or vested in or
conveyed to the Trustee with respect thereto shall be exercisable
by and vest in such separate trustee or co-trustee but only to
the extent necessary to enable such separate trustee or co-trustee
to exercise such powers, rights and remedies, and every covenant
and obligation necessary to the exercise thereof by such separate
trustee or co-trustee shall run to and be enforceable by either
of them.

(C) Should any instrument in writing from the Authority
be required by the separate trustee or co-trustee so appointed by
the Trustee for more fully and certainly vesting in and confirm-
ing to such co-trustee such properties, rights, powers, trusts,
duties and obligations, any and all such instruments in writing
shall, on request, be executed, acknowledged and delivered by the
Authority. In case any separate trustee or co-trustee, or a
successor to either, shall die, become incapable of acting, resign
or be removed, all the estates, properties, rights, powers, trusts,
duties and obligations of such separate trustee or co-trustee, so
far as permitted by law, shall vest in and be exercised by the
Trustee until the appointment of a new trustee or successor to
such separate trustee or co-trustee.

Section 9.15. Trustee Acceptable to Court. The Trustee,
all successor Trustees, and all co-Trustees shall be bonded Trus-
tees acceptable to the validation court and shall certify the
proper expenditure of the proceeds of the Bonds as required by
Section 75.04(2), Florida Statutes, as amended.

(The next page is Ten-1]
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ARTICLE X
AMENDMENTS OF INDENTURE

Section 10.1. Limitation on Modifications. This Inden-
ture shall not be modified or amended in any respect except as
provided in and in accordance with and subject to the provisions
of this Article.

Section 10.2. Supplemental Indentures without Bond-
holders’ Consent. (A) The Authority and the Trustee may, from

time to time and at any time, adopt Supplemental Indentures with-
out consent of the Bondholders for any of the following purposes:

(1) To cure any formal defect, omission or ambiguity in
this Indenture or in any descrlptlon of property subject to
the lien hereof, if such action is not adverse to the inter-
ests of the Bondholders.

(2) To grant to or confer upon the Trustee for the
benefit of the Bondholders any additional rights, remedies,
powers, authority or security which may lawfully be granted
or conferred and which are not contrary to or inconsistent
with this Indenture as theretofore in effect.

(3) To add to the covenants and agreements of the Auth-
ority in this Indenture other covenants and agreements to be
observed by the Authority which are not contrary to or incon-
sistent with this Indenture as theretofore in effect.

(4) To add to the limitations and restrictions in this
Indenture other limitations and restrictions to be observed
by the Authority which are not contrary to or inconsistent
with this Indenture as theretofore in effect.

(5) To confirm, as further assurance, any pledge under,
and the subjection to any lien or pledge created or to be
created by, this Indenture, of the propertles of the Project,
or revenues or other income from or in connection with the
Project or of any other moneys, securities or funds or to
subject to the lien or pledge of this Indenture additional
revenues, properties or collateral.

(B) Before the Authority and the Trustee shall adopt
any Supplemental Indenture pursuant to this Section, there shall
have been filed with the Trustee an opinion of counsel satisfac-
tory to the Trustee stating that such Supplemental Indenture is
authorized or permitted by this Indenture and complies with its
terms, and that upon enactment it will be valid and binding upon
the Authority in accordance with its terms.
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Section 10.3. Supplemental Indentures With Bondholders’

Consent. (A) Subject to the terms and provisions contained in
this Article, the holders of not less than 66 2/3% in aggregate
principal amount of the Bonds then Outstanding shall have the
right from time to time, to consent to and approve the adoption
by the Authority and the Trustee of any Supplemental Indenture as
shall be deemed necessary or desirable by the Authority and the
Trustee for the purpose of modifying, altering, amending, adding
to or rescinding, in any particular, any of the terms or provi-
sions contained herein. Nothing herein contained shall permit,
or be construed as permitting, without the consent of all of the
Bondholders (1) a change in the terms of redemption or maturity
of the principal of or the interest on any Outstanding Bond, or a
reduction in the principal amount or Redemption Price of any Out-
standing Bond or the rate of interest thereon, without the con-
sent of the holder of such Bond, or (2) a preference or priority
of any Bond or Bonds over any other Bond or Bonds, or (3) a reduc-
tion in the aggregate principal amount of the Bonds required for
consent to such Supplemental Indenture.

(B) If at any time the Authority and the Trustee shall
determine to adopt any Supplemental Indenture for any of the pur-
poses of this Section, it shall cause notice of the proposed
Supplemental Indenture to be mailed, first class mail, to all
Bondholders. Such notice shall briefly set forth the nature of
the proposed Supplemental Indenture, and shall state that a copy
thereof is on file at the principle office of the Trustee for
inspection by all Bondholders.

(C) Within one year after the date of such notice, the
Authority and the Trustee may adopt such Supplemental Indenture
in substantially the form described in such notice only if there
shall have first been filed with the Trustee (1) the written con-
sents of holders of not less than 66 2/3% in aggregate principal
amount of the Bonds then Outstanding and (2) an opinion of counsel
satisfactory to the Trustee stating that such Supplemental Inden-
ture is authorized or permitted by this Indenture and complies
with its terms and that upon adoption it will be valid and bind-
ing upon the Authority in accordance with its terms. Each valid
consent shall be effective only if accompanied by proof of the
holding, at the date of such consent, of the Bonds with respect
to which such consent is given. A certificate or certificates by
the Trustee that it has examined such proof and that such proof
is sufficient in accordance with this Indenture shall be conclu-
sive that the consents have been given by the holders of the Bonds
described in such certificate or certificates. Any such consent
shall be binding upon the holder of the Bonds giving such consent
and upon any subsequent holder of such Bonds and of any Bonds
issued in exchange therefor (whether or not such subsequent holder
thereof has notice thereof), unless such consent is revoked in
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writing by the holder of such Bonds giving such consent or a sub-
sequent holder thereof by filing such revocation with the Trustee
prior to the adoption of such Supplemental Indenture.

(D) If the holders of not less than the percentage of
Bonds required by this Section shall have consented to and approved
the execution thereof as herein provided, no holder of any Bond
shall have any right to object to the enactment of such Supplemen-
tal Indenture, or to object to any of the terms and provisions
contained therein or the operation therecf, or in any manner to
question the propriety of the adoption thereof, or to enjoin or
restrain the Authority and the Trustee from adopting the same or
from taking any action pursuant to the provisions thereof.

(E} Upon the adoption of any Supplemental Indenture
pursuant to the provisions of this Section, this Indenture shall
be deemed to be modified and amended in accordance therewith, and
the respective rights, duties and obligations under this Inden-
ture of the Authority, the Trustee and all holders of Bonds then
Outstanding shall thereafter be determined, exercised and enforced
under this Indenture, subject in all respects to such modifica-
tions and amendments.

Section 10.4. Supplemental Indenture Part of the Inden-
ture. Any Supplemental Indenture adopted in accordance with the

provisions of this Article shall thereafter form a part of this
Indenture and all the terms and conditions contained in any such
Supplemental Indenture as to any provisions authorized to be con-
tained therein shall be deemed to be part of the terms and condi-
tions of this Indenture for any and all purposes.

Section 10.5. Supplemental Indentures and the Credit
Institution. No Supplemental Indenture may be adopted without

the prior written consent of the Credit Institution.

[The next page is Eleven-1]
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ARTICLE XT
AMENDMENTS OF FINANCING DOCUMENTS

Section 11.1. Rights of Borrower. Anything herein to
the contrary notwithstanding, any Supplemental Indenture under
Article X hereof which affects any rights, powers and authority
of the Borrower under the Financing Documents or of any subsequent
user of the Project or requires a revision of the Financing Docu-
ments, the Credit Facility or subsequent agreement with respect
to the Project shall not become effective unless and until the
Borrower or such subsequent user, as the case may be, shall have
given its written consent signed by its duly authorized Represen-
tative to such Supplemental Indenture.

Section 11.2. Amendments of Financing Documents Not
Requiring Consent of Bondholders. The Authority and the Trustee
may, without the consent of or notice to the Bondholders, consent
to any amendment, change or modification of the Financing Documents
for the purpose of curing any ambiguity or formal defect therein
or which, in the judgment of the Trustee is not materially to the
prejudice of the Trustee or the holders of the Bonds. The Trustee
and the Authority shall have no liability to any Bondholder or
any other person for any action taken by it in good faith pursuant
to this Section.

Section 11.3. Amendments of Financing Documents
Requiring Consent of Bondholders. Except as provided in Section
11.2 hereof, the Authority and the Trustee shall not consent to
any amendment, change or modification of the Financing Documents,
including the substitution of an assignee for the Borrower and
the release of the Borrower from the obligations of the Financing
Documents, without mailing of notice and the written approval or
consent of the holders of not less than 66 2/3% in aggregate
principal amount of the Bonds at the time Outstanding given and
procured as in Section 10.3 hereof provided. If at any time the
Borrower or a subsequent user of the Project shall request the
consent of the Trustee to any such proposed amendment, change or
modification, the Trustee shall cause notice of such proposed
amendment, change or modification to be mailed in the same manner
as is provided in Article X hereof with respect to Supplemental
Indentures. Such notice shall briefly set forth the nature of
such proposed amendment, change or modification and shall state
that copies of the instrument embodying the same are on file at
the principal office of the Trustee for inspection by all
Bondholders.

Section 11.4. Amendments of Financing Documents and the
Credit Institution. No amendment, change or modification of the
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Financing Documents may be adopted without the prior written con-
sent of the Credit Institution.

[The next page is Twelve-1]
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ARTICLE XII
DISCHARGE OF INDENTURE

Section 12.1. Defeasance. (A) If the Authority shall
pay or cause to be paid, or there shall otherwise be paid, to the
holders of all Bonds the principal or Redemption Price, if appli-
cable, interest and all other amounts due or to become due there-
on or in respect thereof from Priority Amounts at the times and
in the manner stipulated therein and in this Indenture, then the
pledge of any revenues or receipts from or in connection with the
Financing Documents or the Project under this Indenture and the
estate and rights hereby granted, and all covenants, agreements
and other obligations of the Authority to the Bondholders here-
under, shall thereupon cease, terminate and become void and be
discharged and satisfied and such Bonds shall thereupon cease to
be entitled to any lien, benefit or security hereunder except as
to moneys or securities held by the Trustee or the Paying Agents
as provided below in this subsection. At the time of such cessa-
tion, termination, discharge and satisfaction, (1) the Trustee
shall deliver the Credit Facility to the Credit Institution as
provided in Section 5.4 hereof upon written receipt therefor and
if the Borrower shall pay or cause to be paid, or there shall
otherwise be paid, to the Credit Institution all amounts due or
to become due under the Letter of Credit Agreement or in respect
thereof at the times and in the manner stipulated therein, the
Trustee shall cancel and discharge the lien of this Indenture and
execute and deliver to the Borrower all such instruments as may
be appropriate to satisfy such liens and to evidence such discharge
and satisfaction, and (2) the Trustee, the Authority and the Paying
Agents, except as provided in Sections 5.9 and 5.10 hereof, shall
pay over or deliver to the Borrower or on its order all moneys or
securities held by them pursuant to the Indenture which are not
required (a) for the payment of principal or Redemption Price, if
applicable, of or interest on Bonds not theretofore surrendered
for such payment or redemption, or (b) for the payment of -all
such other amounts due or to become due under the Financing Docu-
ments.

(B) Bonds or interest installments for the payment or
redemption of which Priority Amounts (or direct obligations of or
obligations guaranteed by the United States of America the prin-
cipal of and interest on which when due together with the moneys,
if any, set aside at the same time, which constitute Priority
Amounts and will provide Priority Amounts sufficient for such
payment or redemption) shall then be set aside and held in trust
"by the Trustee or Paying Agents, whether at or prior to the matu-
rity or the redemption date of such Bonds, shall be deemed to
have been paid within the meaning and with the effect expressed
in subsection (A) of this Section, if (1) in case any such Bonds
are to be redeemed prior to the maturity thereof, all action
necessary to redeem such Bonds shall have been taken and notice
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of such redemption shall have been duly given or provision satis-
factory to the Trustee shall have been made for the giving of

such notice, and (2) if the maturity or redemption date of any
such Bond shall not then have arrived, provision shall have been
made by deposit with the Trustee or other methods satisfactory to
the Trustee for the payment to the holders of any such Bonds upon
surrender therecf, whether or not prieor to the maturity or redemp-
tion date thereof, of the full amount to which they would be en-
titled by way of principal or Redemption Price and interest to

the date of such maturity or redemption, and provision satisfactory
to the Trustee shall have been made for the mailing of a notice

to the holders of such Bonds that such moneys are so available

for such payment.

(The next page is Thirteen-1]
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ARTICLE XIII
THE REMARKETING AGENT

Section 13.1. Remarketing Agent - Appointment, Accep-
tance and Successors. (A) The Authority hereby appoints Deutsche

Bank Capital Corporation as Remarketing Agent. The Remarketing
Agent shall designate to the Trustee its principal office, and
signify its acceptance of the duties and obligations imposed on
it hereunder and acknowledge receipt of a copy of this Indenture
by a written instrument of acceptance delivered to the Notice
Parties within 30 days of its appointment.

(B) The Remarketing Agent may at any time resign and be
discharged of the duties and obligations created by this Inden-
ture by giving at least seventy-five days written notice to the
Notice Parties, provided that no such notice within sixty days
prior to the end of a Reset Period shall be effective unless a
successor Remarketing Agent has been appointed. The Remarketing
Agent may be removed at any time by the Authority at the direc-
tion of the Borrower by a written notice filed with such parties
provided that no such removal shall be effective within sixty
days prior to the end of Reset Period unless a successor Remarket-
ing Agent has been appointed.

(C) If the Remarketing Agent’s written acceptance is
not timely delivered to the Trustee, or the position of Remarketing
Agent shall become vacant for any reason, or if any bankruptcy,
insolvency or similar proceeding shall be commended by or against
the Remarketing Agent, the Trustee shall notify the Authority of
such fact and the Authority shall appoint a successor Remarketing
Agent designated by the Borrower and acceptable to the Credit
Institution to fill the vacancy. A written acceptance of office
shall be filed by the successor Remarketing Agent in the manner
set forth in Section 13.1(A) hereof. Any successor Remarketing
Agent shall be an entity authorized by law to perform all of the
duties imposed on it under this Indenture.

Section 13.2. Remarketing Agent - General Responsibili-
ties. (A) The Remarketing Agent shall perform the duties and
obligations set forth in this Indenture, and in particular shall:

(1) determine the Reset Rate to be borne by the Bonds
for the Reset Period beginning on each Reset Date and perform
the other duties of the Remarketing Agent in the manner and
as described in Section 2.6 hereof; '

(2) keep such books and records as shall be consistent
with prudent industry practice and which will document its
action taken hereunder, and make such books and records
available for inspection by the Notice Parties; and
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(3) comply at all times with all applicable state and
federal securities laws and other statutes, rules and regula-
tions applicable to the remarketing of the Bonds.

(B) In performing its duties and obligations hereunder
the Remarketing Agent shall use the same degree of care and skill
as a prudent person would exercise under the same circumstances
in the conduct of such person’s own affairs. The Remarketing
Agent shall not be liable in connection with the performance of
its duties hereunder except for its own willful misconduct,
negligence or bad faith.

(C) The Remarketing Agent may deal in Bonds and with
the Borrower to the same extent and with the same effect as
provided with respect to the Trustee and Paying Agent in Section
9.7 hereof.

(D) The Authority and the Trustee shall each cooperate
to cause the necessary arrangements to be made and thereafter
continued whereby Bonds prepared, executed, authenticated and
issued hereunder shall be made available to the Remarketing Agent
to the extent necessary for delivery pursuant to Section 13.3
hereof and to otherwise enable the Remarketing Agent to carry out
its duties hereunder.

(E) The Remarketing Agent hereby waives any right to,
or lien on, any funds or obligations held by or owing to it by
the Notice Parties pursuant to this Indenture. The Remarketing
Agent shall be reimbursed and compensated for its fees and ex-
penses for acting under and pursuant to this Indenture only from
payments to be made by the Borrower pursuant to Section 3.2 of
the Agreement.

Section 13.3. Remarketing Agent - Remarketing and Sale

of Tendered Bonds. (A) The Remarketing Agent shall offer for
sale and use its best efforts to sell, and may but shall not be
obligated to place or underwrite the purchase of, all Bonds which
are subject to mandatory tender for purchase on the applicable
Reset Date at a price equal to the principal amount thereof and
with an interest rate determined by the Remarketing Agent as pro-
vided in Section 2.6 and Section 13.5 hereof. The Remarketing
Agent may establish such conditions as it deems appropriate to
effect the underwriting, placement, purchase or sale of such
Bonds.

(B) The Remarketing Agent shall not underwrite and/or
place the purchase of or offer for sale or sell any Bonds upon
the occurrence and continuation of any event of default of which
it has received written notice from any of the Notice Parties.
No Bond shall be remarketed except to a purchaser who agrees at
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the time of such purchase to accept the subsequent Reset Rate.
No Bond shall be remarketed to the Authority or the Borrower.

(C) By not later than 4:00 p.m., Jacksonville time, on
the date which is five Business Days prior to the Reset Date, the
Remarketing Agent shall give notice by telecommunication, promptly
confirmed in writing, to the Notice Parties specifying the princi-
pal amount of the Bonds, if any, to be underwritten or sold by it
pursuant to this Section.

(D) By not later than 11:00 a.m., Jacksonville time, on
the date which is three Business Days prior to the Reset Date,
the Remarketing Agent shall provide the Trustee with the names of
the persons to whom such Bonds are to be sold and are to be regis-
tered, each such person’s address and social security number or
taxpayer identification number, the denominations in which replace-
ment Bonds are to be prepared, and any other appropriate registra-
tion and transfer instructions.

Section 13.4. Remarketing Agent - Application of Pro-
ceeds from Sale of Remarketed Bonds. The payment for any Bonds
which are in fact underwritten, placed, purchased or sold by the
Remarketing Agent pursuant to Section 13.3 shall be deposited
with the Trustee in immediately available funds no later than
3:00 p.m., Jacksonville time, on the Business Day preceding the
applicable Reset Date. The Trustee shall deposit such funds
into the Bond Purchase Fund.

Section 13.5. Remarketing Agent - Determination and

Notice of Reset Date. The Remarketing Agent shall determine the
Reset Rate to be borne by the Bonds for the Reset Period beginn-
ing on each Reset Date pursuant to and in accordance with Section
2.6 hereof. Notice of the Reset Rate so determined shall be given
by telecommunication, promptly confirmed in writing, to the Notice

Parties.

(The next page is Fourteen-1]
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ARTICLE XIV
GENERAL PROVISIONS

Section 14.1. Notices. Any notice, request, demand,
communication or other paper shall be sufficiently given and shall
be deemed given when delivered or mailed by first class mail, or
sent by telegram, addressed as follows: if to the Authority, at
County Administration Building, Route 10, Box 85, County Road 16-
A, S5t. Augustine, Florida, 32085, Attention: Chairman; if to the
Borrower, at Route 209, Ellenville, New York 12428, Attention:
President; if to the Credit Institution, at Nine West 57th Street,
New York, New York 10019, Attention: Internatiocnal Department; if
to the Remarketing Agent, at 40 wall Street, New York, New York
10005, Attention: Corporate Finance Department; and if to the
Trustee, at 801 Riverside Avenue, P. 0. Box 40200, Jacksonville,
Florida, 32203-0200, Attention: Corporate Trust Department (the
foregoing being the “Notice Parties”). a duplicate copy of each
notice required to be given hereunder by the Trustee to either
the Authority or the Borrower shall also be given to the other.
Any Notice Party may designate any further or different addresses
to which subsequent notices, certificates or other communications
shall be sent.

Section 14.2. Payments Due on Non-Business Da s. In
any case where the date of maturity of interest on or principal
of the Bonds or the date fixed for redemption of any Bonds shall
be a day other than a Business Day, then payment of such amount
shall be made on the next succeeding Business Day with the same
force and effect as if made on the date of maturity or the date
fixed for redemption, and no interest shall accrue for the period
after such Qate. :

Section 14.3. Effective Date: Counte arts. This Inden-
ture shall become effective on delivery. It may be executed in
several counterparts, each of which shall be an original and all
of which shall constitute but one and the same instrument.

Section 14.4. Date for Identification Purposes Only.

The date of this Indenture shall be for identification purposes
only and shall not be construed to imply that this Indenture was
executed as of any date other than the respective dates of the
acknowledgements of the parties hereto.
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IN WITNESS WHEREOF, St. Johns County Industrial Develop-
ment Authority has caused these presents to be signed in its name
and behalf by its duly authorized officers, and to evidence its
acceptance of the trusts hereby created, Barnett Banks Trust
Company, N.A. has caused these presents to be signed in its name
and behalf by its duly authorized officer, all as of the date
first above written.

ST. JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

(SEAL) BY

Its Chairman
Attest:

Its Secretary
BARNETT BANKS TRUST
COMPANY, N.A.

By

Its

SJ24TI3
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FL/DRAFT OF
06/06/89

LOAN AGREEMENT

By and Between

ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
and

V.A.W. OF AMERICA, INCORPORATED

Dated as of June 1, 1989

Relating to:

$5,680,000
ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
INDUSTRIAL DEVELOPMENT REVENUE REFUNDING BONDS
(V.A.W. OF AMERICA, INCORPORATED PROJECT)
SERIES 1989

Certain of the rights and interests of St. Johns County Indus-
trial Development Authority in, to and under this Loan Agreement
have been assigned to Barnett Banks Trust Company, N.A., as Trus-
tee, under an Indenture of Trust, dated as of June 1, 1989, from
the Authority to such Trustee.

This Instrument Prepared By:

Chauncey W. Lever, Jr., Esquire
Focley & Lardner

1700 First Union Building

200 West Forsyth Street
Jacksonville, Florida 32202
(904)356-2029
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LOAN AGREEMENT

THIS LOAN AGREEMENT, made and dated as of June 1, 1989,
by and between St. Johns County Industrial Development Authority,
a public body corporate and politic of the State of Florida (the
"Authority”), and V.A.W. of America, Incorporated, a New York
corporation (the ”Borrower”);

WITNESSETH:

WHEREAS, the Authority is a public body corporate and
politic of the State of Florida (the ”State”), authorized under
Chapter 159, Parts II and III, Florida Statutes, as amended (the
"Act”), to finance the acquisition, construction, reconstruction,
improvement, rehabilitation, renovation, expansion and enlarge-
ment, or additions to, furnishing and equipping of any capital
project for any “manufacturing plant” (as such term is used in
the Act), including land, rights in land, buildings and other
structures, machinery, equipment, appurtenances and facilities
incidental thereto, and other improvements necessary or conven-
ient therefor, and to cbhtain funds to finance the cost thereof by
the issuance of its revenue bonds, and to issue its revenue re-
funding bonds for the purpose of refunding any outstanding reve-
nue bonds issued under the Act to finance the cost thereof, for
the purposes of enhancing and expanding economic activity and
economic development in St. Johns County (the ”"County”) and in
the State by encouraging manufacturing development, business enter-
prise management and other activities conducive to economic pro-
motion, and for the purpose of increasing purchasing power and
opportunities for gainful employment, advancing and improving the
economic prosperity of the County and the State and its inhabi-
tants, fostering the industrial and business development of the
County, and otherwise providing for and contributing to the
health, safety and welfare of the people of the State, and the
Authority is further authorized by the Act to pledge and assign
as security for the payment of the principal of, premium, if any,
and interest on such bonds, any revenues derived by the Authority
pursuant to financing agreements with respect to such projects;

WHEREAS, by resolution duly adopted by the Board of
County Commissioners of the County on January 9, 1979, as amended
and supplemented, the County authorized the issuance and sale of
St. Johns County, Florida, Industrial Development Revenue Bonds
(V.A.W. of America, Inc. Project), Series A and B, dated as of
May 1, 1979, in the original principal amount of $6,500,000 (the
"Refunded Bonds”); on February 12, 1979 a final judgment was
rendered in the Circuit Court for the Seventh Judicial Circuit in
and for St. Johns County, Florida validating the Refunded Bonds:;
and on May 9, 1979, in furtherance of the purposes of the Act,
the County issued the Refunded Bonds for the purpose of financing



the cost of the acquisition, construction and installation of the
Project hereinafter described; and

WHEREAS, the proceeds derived from the sale of the Re-
funded Bonds were applied to the payment of the cost of the ac-
quisition, construction and installation of the Project, and the
County entered into an Installment Sale Agreement, dated as of
May 1, 1979, with the Borrower, pursuant to which the County pro-
vided for the installment sale by the County to the Borrower of
the Project and the Borrower agreed to pay installments upon the
purchase price for the Project in amounts sufficient to pay the
principal of, premium, if any, and interest on the Refunded Bonds
as the same become due and payable; and

WHEREAS, the cutstanding principal amount of the Refunded
Bonds on the date of the execution and delivery of this Agreement
is $5,680,000; and

WHEREAS, the Borrower has requested the Authority to
issue its revenue refunding bonds in the aggregate principal
amount of $5,680,000 for the purpose of financing a portion of
the cost of refunding the outstanding Refunded Bonds; and

WHEREAS, based upon representations of the Borrower, the
Authority has found and determined that the issuance by the
Authority of its revenue refunding bonds for the purpose of re-
funding the Refunded Bonds, will constitute the carrying out of a
vital public purpose, which will benefit and protect the health,
safety and general welfare of the people of the State, and will
serve one or more of the public purposes set forth above; and

WHEREAS, the Authority by resolution duly adopted on
, 1989, in accordance with all requirements of law, has

authorized the issuance and sale of $5,680,000 aggregate princi-
pal amount of its ”St. Johns County Industrial Development Author-
ity Industrial Development Revenue Refunding Bonds (V.A.W. of
America, Incorporated Project), Series 19897 (the ”Bonds”), under
and pursuant to the terms of an Indenture of Trust dated as of
June 1, 1989 (the ”Indenture”), by and between the Authority and
Barnett Banks Trust Company, N.A., a national banking associa-
tion, Jacksonville, Florida, as trustee (the Trustee); and

WHEREAS, on , 1989, the issuance of the
Bonds was approved by the Board of County Commissioners of the
County, which is the governing body of the County and consists of
elected public officials, from which the Authority derives its
authority to issue revenue bonds such as the Bonds, and which is
deemed to be the applicable elected representative of the Author-
ity: and




WHEREAS, by Final Judgment of Validation dated
1989, entered in the proceedings styled St. Jogns County Indus-
ial Development Authority vs. State of Flo al., Case
in the Circuit Court for the Seventh Judicial Circuit
in and for St. Johns County, Florida, the Bonds were validated
pursuant to Chapter 75, Florida Statutes, as amended; and

WHEREAS, in accordance with the applicable provisions of
the Act and pursuant to this Agreement the Authority will lend
the proceeds derived from the issuance and sale of the Bonds to
the Borrower to finance a portion of the cost of refunding the
Refunded Bonds and thereby refinance a portion of the cost of the
Project, and in consideration thereof the Borrower will (i) deliver
to the Authorlty its promissory note dated the date of the Bonds
(the ”Note”) in the principal amount of $5,680,000 providing for
payments sufficient to pay the principal of, premium, if any, and
interest on the Bonds as the same become due and payable and (ii)
deliver or cause to be delivered to the Trustee the amounts
described in section 5.2(A) of the Indenture; and

WHEREAS, the Bonds are to be issued under and pursuant
to and secured by the Indenture, pursuant to which this Agreement
and the Note are being assigned by the Authority to the Trustee;
and

WHEREAS, in order to further secure the Bonds, the Bor-
rower concurrently with the execution hereof has delivered or
caused to be delivered to the Trustee an Irrevocable Letter of
Credit (the 7Letter of Credit”) issued by Deutsche Bank AG (the
ncredit Bank”), acting through its New York Branch (the ”Credit
Bank”), for the account of the Borrower in favor of the Trustee
as beneficiary on behalf of the holders of the Bonds; and

WHEREAS, the Borrower and the Credit Bank have entered
into a Letter of Credit Agreement dated as of June 1, 1989, obli-
gating the Borrower, among other things, to repay all amounts
drawn on the Letter of Credit; and

WHEREAS, the Bonds shall be special obligations of the
Authority, payable solely from the revenues or other receipts,
funds or moneys to be derived by the Authority under this Agree-
ment, or the Indenture and from any amounts otherwise available
under the lLetter of Credit or the Indenture for the payment of
the Bonds:; and

NOW, THEREFORE, in consideration of the premises and of
the mutual representations, covenants and agreements herein set
forth, the Authority and the Borrower, each binding itself, its
successors and assigns, do mutually promise, covenant and agree
as follows (provided that in the performance of the agreements of
the Authority herein contained, any obligation it may incur for



the payment of money shall not be an obligation, debt or liabil-
ity of the County, the State or any political subdivision thereof
and neither the County, the State nor any political subdivi-

sion thereof shall be liable on any obligation so incurred, but
any such obligation shall be payabile solely out of the revenues
or other receipts, funds or moneys to be derived by the Authority
under this Agreement, or the Indenture and from any amounts other-
wise available under the Letter of Credit or the Indenture for
the payment of the Bonds):

[The next page is One-1]



ARTICLE I

DEFINITIONS AND INTERPRETATION

Section 1.1. Definitions. For the purposes of this
Agreement, the following words and terms shall have the respective
meanings set forth as follows, and any capitalized word or term
used but not defined herein is used as defined in the Indenture:

#Act” means Chapter 159, Parts II and III, Florida Stat-
utes, as amended, and other applicable provisions of law.

7Act of Bankruptcy,” when used with respect to the Bor-
rower or the Authority as the context indicates, means the filing
of a petition in bankruptcy, or the commencement of another bank-
ruptcy or similar proceeding, by or against the Borrower or the
Authority under any applicable bankruptcy, insolvency, reorgani-
zation or similar law now or hereafter in effect.

7Act of Bankruptcy of the Credit Institution” means the
Credit Institution shall become insolvent or bankrupt or fail to
pay its debts generally as such debts become due or shall admit
in writing its inability to pay any of its indebtedness or shall
consent to or petition for or apply to any authority for the
appointment of a receiver, liquidator or trustee or similar offi-
cial for itself or for all or any substantial part of its proper-
ties or assets or any such trustee, receiver, liquidator or simi-
lar official is otherwise appointed or bankruptcy, insolvency,
reorganization, arrangement or liquidation proceedings (or simi-
lar proceedings analogous in purpose and effect) shall be insti-
tuted by or against the Credit Institution.

"pgreement” means this Loan Agreement and any amendments
and supplements hereto.

71979 Agreement” means the Installment Sale Agreement,
dated as of May 1, 1979, by and between the County and the
Borrower.

"Alternative Credit Facility” means an Alternative Credit
Facility which meets the requirements of Article III hereof.

7Authority” means St. Johns County Industrial Develop-
ment Authority, a public body corporate and politic of the State,
its successors and assigns.

"puthorized Representative” means, in the case of the
Authority, the Chairman or the Secretary of the Authority and, in
the case of the Borrower, the Chairman, President, Executive Vice
President, Vice President, Treasurer or Secretary thereof, and,
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when used with reference to the performance of any act, the dis-
charge of any duty or the execution of any certificate or other
document, any officer, employee or other perscn authorized to
perform such act, discharge such duty or execute such certificate
or other document.

7Bond” means any of the $5,680,000 Industrial Develop-
ment Revenue Refunding Bonds (V.A.W. of America, Incorporated
Project), Series 1989, authorized and issued pursuant to Section
2.3 of the Indenture.

*gondholder” or ”holder” or words of similar import,
when used with reference to Bonds, shall mean any person who shall
be the registered owner of any Outstanding Bond.

7Rorrower” means (i) V.A.W. of America, Incorporated, a
New York corporation, and its successors and assigns, and (ii)
any surviving, resulting or transferee corporation as provided in
Section 6.1 hereof.

"Borrower Certificate” shall mean an affidavit of the
chief financial officer of the Borrower to the effect that an Act
of Bankruptcy of the Borrower has or has not occurred and, if an
Act of Bankruptcy has occurred (i) the date thereof, (ii) whether
such Act of Bankruptcy occurred by reason of the filing of a peti-
tion or the commencement of a proceeding by the Borrower, and
(iii) whether or not such petition or proceeding has been dis-
nissed by a dismissal which is final and not subject to appeal,
and if so, the date of such dismissal.

"Business Day” means any day on which banks located in
Jacksonville, Florida, and New York, New York, are not required
or authorized by law to remain closed and on which the New York
Stock Exchange, Inc. is not closed.

#Code” means the Internal Revenue Code of 1986, as
amended.

71954 Code” means the Internal Revenue Code of 1954, as
amended and in effect on the day preceding the date of enactment
of the Tax Reform Act of 1986,

"County” means St. Johns County, Florida.

7Ccredit Bank” means Deutsche Bank AG, New York Branch,
the issuer of the Letter of Credit and a branch licensed to do
business under the laws of the State of New York of a corporation
organized under the laws of the Federal Republic of Germany, and
its successors and assigns.
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#Ccredit Facility” means the Letter of Credit or any
Alternative Credit Facility.

#Credit Facility Expiration Redemption Date” means the
date fifteen days before the date on which the Credit Facility
expires in accordance with its terms.

roredit Institution” means the Credit Bank or the issuer
of any Alternative Credit Facility.

"Date of Issuance” means , 1989, being the date
of the original issuance and delivery of the Bonds by the Author-
ity.

"Debt Service Fund” means the special trust fund so
designated, established pursuant to Section 5.1 of the Indenture.

"Determination of Taxability” means a determination that
the interest income on any of the Bonds does not qualify as ex-
cludable from the gross income of the Holder thereof for federal
income tax purposes (7exempt interest”) under Section 103 of the
Code and Section 103 of the 1954 Code, for any reason other than
solely because such Holder is a Substantial User of the Project
or a Related Person within the meaning of Section 103 (b) of the
1954 Code, which determination shall be deemed to have been made
upon the first to occur of the following: (i) the date on which
the Borrower received an opinion of nationally recognized bond
counsel which shall have advised the Borrower in writing either
that interest on the Bonds is currently includable in gross in-
come for federal income tax purposes or that such counsel cannot
render its opinion without materially qualifying the same, to the
effect that interest on the Bonds is currently excludable from
gross income for federal income tax purposes; or (ii) the date on
which any change in law or regulation becomes effective or on
which the Internal Revenue Service has issued any private ruling,
technical advice or any other written communication to the effect
that the interest income on any of the Bonds does not qualify as
exempt interest; or (iii) the date on which the Borrower shall
receive notice from the Trustee in writing that the Trustee has
been advised by the Holder of any Bond that the Internal Revenue
Service has issued a thirty-day letter or other notice which as-
serts that the interest on such Bonds does not qualify as exempt
interest; or (iv) the date on which the Trustee receives notice
that the Borrower or the Authority has taken any action inconsis-
_tent with, or has failed to act consistently with, the tax-exempt
status of the Bonds (unless the Trustee receives an opinion of
nationally recognized bond counsel reasonably satisfactory to it
that, notwithstanding such action or failure to act the interest
on the Bonds continues to qualify as tax-exempt interest).
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»Event of Default” means an Event of Default as defined
in Section 7.1 hereof.

#Financing Documents” means (i) when used with respect
to the Borrower, all documents and agreements executed and deliv-
ered by the Borrower as security for or in connection with the
issuance of the Bonds, including this Agreement, the Note and all
other documents and agreements executed and delivered by the Bor-
rower in connecticn with any of the foregoing, and (ii) when used
with respect to the Authority, any of the foregoing documents and
agreements to whicnh the Authority is a direct party. The Financ-
ing Documents do not include any documents or agreements to which
the Borrower is not a direct party, including the Credit Facil-
ity, the Bonds or the Indenture. The Financing Documents also do
not include the Letter of Credit Agreement.

»Tndenture” means the Indenture of Trust, of even date
herewith, by and between the Authority and the Trustee, together
with all indentures supplemental thereto made and entered into in
accordance therewiti.

7Inducement Date” means January 9, 1979, being the date
the Board of County Commissioners of the County adopted a resolu-
tion relating to the issuance of the Refunded Bonds and took
nofficial action” with respect to the Project.

7Interest Payment Date” shall mean each date on which
interest is payable on the Bonds as provided in Article II of the
Indenture.

#letter of Credit” means the Irrevocable Direct-Pay Let-
ter of Credit, dated the date of delivery of the Bonds, in the
form attached as Exhibit D hereto, issued by the Credit Bank for
+he account of the Borrower in favor of the Trustee as beneficiary
on behalf of the nolders of the Bonds.

~ “Letter of Credit Agreement” means the Letter of Credit
Agreement, of even date herewith, by and between the Borrower and
the Credit Bank, with respect to the Letter of Credit, and any
similar agreement entered into with respect to any Alternative
Credit Facility.

»Net Proceeds” when used with respect to any insurance
or condemnation award, means the gross proceeds from such award
less all expenses (including reasonable attorney’s fees and any
extracrdinary expenses of the Trustee) incurred by the Trustee in
the collection thereof.

7Note” means the promissory note of the Borrower to the
Authority, dated the date of the Bonds, in the form attached as
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Exhibit A hereto, and any amendments or supplements made in con-
formity with this Agreement and the Indenture.

7outstanding”, when used with reference to a Bond or
Bonds, as of any particular date, means all Bonds which have been
authenticated and delivered under the Indenture, except:

(i) any Bond cancelled by the Trustee because of pay-
ment or redemption prior to maturity or surrendered to the
Trustee for cancellation;

(ii) any Bond (or portion of a Bond) for the payment or
redemption of which there has been separately set aside and
held in the Redemption Account either:

(a) moneys in an amount sufficient to effect pay-
ment of the principal or applicable Redemption Price
thereof, together with accrued interest on such Bond to
the payment or redemption date from Priority Amounts,
which payment or redemption date shall be specified in
irrevocable instructions given to the Trustee to apply

such moneys to such payment on the date so specified;
or

(b) obligations of the kind described in Section
12.1(B) of the Indenture in such principal amounts, of
such maturities, bearing such interest and otherwise
having such terms and qualifications as shall be neces-
sary to provide moneys in an amount sufficient to effect
payment of the principal or applicable Redemption Price
of such Bond, together with accrued interest on such
Bond to the payment or redemption date from Priority
Amounts, which payment or redemption date shall be speci-
fied in irrevocable instructions given to the Trustee to
apply such cbligations to such payment on the date so
specified; or

(c) any combination of (a) and (b) above;

(iii) Bonds in exchange for or in lieu of which other
Bonds shall have been authenticated and delivered under Arti-
cle III of the Indenture; and

(iv) any Bond deemed to have been paid as provided in
Section 12.1(B) of the Indenture.

"pPaying Agent” means any paying agent for the Bonds
appointed pursuant to Section 9.1(B) of the Indenture (and may
include the Trustee), and its successor or successors and any
other corporation which may at any time be substituted in its
place in accordance with the Indenture.
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7principal and Interest Account” means the special trust
account of the Debt Service Fund so designated, established pur-
suant to Section 5.1 of the Indenture.

"Pprincipal User” means any principal user of the Project
within the meaning of Section 103(b) (6) (D) of the 1954 Code, in-
cluding without limitation any person who is a greater-than-10-
percent-owner (or if none, the person(s) who holds the largest
ownership interest in the Project), lessee or user of more than
10% of the Project measured either by occupiable space or fair
rental value under any formal or informal agreement or, under the
particular facts and circumstances, anyone who is a principal
customer of the Project. The term ”principal customer” means any
person who purchases output of the Project under a contract if
the percentage of output taken or to be taken by such person mul-
tiplied by a fraction the numerator of which is the economic life
of the Project, exceeds 10%. Co-owners or co-lessees who are
shareholders in a corporation or who are collectivelv treated as
a partnership subject to subchapter K under Section 761(a) of the
1954 Code are not treated as Principal Users merely by reason of
their ownership of corporate or partnership interests.

"priority Amounts” means (i) moneys drawn under the
Credit Facility, (ii) moneys deposited in the Debt Service Fund
pursuant to Section 5.5(C) of the Indenture or moneys deposited
directly by the Borrower with the Trustee, in any such case,
which moneys have been on deposit in the Debt Service Fund for at
least 123 days during and prior to which no Act of Bankruptcy of
the Authority or the Borrower shall have occurred, (iii) proceeds
of the sale of refunding obligations, if in the opinion of nation-
ally recognized counsel experienced in bankruptcy matters, the
application of such moneys will not constitute a voidable prefer-
ence in the event of an Act of Bankruptcy of the Authority or the
Borrower, or (iv) proceeds from investment of moneys qualifying
as Priority Amounts under clause (i), (ii) or (iii) above.

"project” includes the Project Realty and the Project
Equipment, and means the manufacturing facility, including land,
buildings, equipment and related property and appurtenances,
located in an unincorporated area of the County, at 200 Riviera
Boulevard, St. Augustine, Florida, owned by the Borrower and
used by the Borrower to manufacture aluminum products, including
tubing, extrusions and conduit, and financed by the issuance of
the Refunded Bonds.

"Project Enterprise” means the business of owning, ope-
rating and managing the Project as a manufacturing plant within
the meaning of the Act.
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"Project Equipment” means all personal property, goods,
leasehold improvements, machinery, equipment, furnishings, furni-
ture, fixtures, tools and attachments wherever located, acquired
in whole or in part with the proceeds of the Refunded Bonds, and
any additions and accessions thereto, substitutions therefor and
replacements thereof, including without limitation the Project
Equipment described in the Description of Project Equipment in-
cluded as Exhibit C hereto.

"Project Realty” means the realty and other interests in
the real property acquired in whole or in part from the proceeds
of the Refunded Bonds, together with all replacements, improve-
ments, extensions, substitutions, restorations and additions
thereto, including without limitation the Project Realty described
in the Description of Project Realty included as Exhibit B hereto.

"Redemption Price” means, when used with respect to a
Bond or a portion thereof, the principal amount of such Bond or
portion plus the applicable premium, if any, payable upon redemp-
tion or acceleration thereof pursuant to the Indenture.

#Refunded Bonds” means the St. Johns County, Florida,
Industrial Development Revenue Bonds (V.A.W. of America, Inc.
Project), Series A and B, dated as of May 1, 1979, issued in the
original aggregate principal amount of $6,500,000.

#Refunded Bonds Indenture” means the Trust Indenture
dated as of May 1, 1979, between the County and Barnett Banks
Trust Company, N.A., as trustee, under and pursuant to which the
Refunded Bonds were issued.

"Refunded Bonds Issuance Date” means May 9, 1979, being
the date the Refunded Bonds were issued and delivered by the
County.

"Refunding Fund” means the special trust fund so desig-
nated, established pursuant to Section 5.1 of the Indenture.

"Related Person” means, with respect to any Principal
User, a person which is a related person as defined in Section
103(b) of the 1954 Code by reference to Sections 267, 707(b) and
1563 (a) of the 1954 Code, except that 50% is to be substituted
for 80% in Section 1563 (a).

"Renewal Fund” means the special trust fund so desig-
nated, established pursuant to Section 5.1 of the Indenture.

"Reset Date” means June 1, 1999, for the first Reset
Period, and thereafter the date specified in the Remarketing
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Agent’s notice described in Section 2.6 of the Indenture, pro-
vided that the Reset Date shall be no later than the last Inter-
est Payment Date which is at least 15 days prior to the date of
expiration of the Credit Facility which will be in effect for the
subsequent Reset Period.

7"Reset Period” means each period beginning on a Reset
Date and ending on the day immediately preceding the next subse-
quent Reset Date. The first Reset Period shall be 10 years.
Each Reset Period thereafter shall be either (i) eight years or
such lesser period ending on the maturity date of the Bonds, or
(ii) such other period not exceeding the maturity date of the
Bonds as the Remarketing Agent shall determine, provided that the
Remarketing Agent shall have received an opinion of nationally
recognized bond counsel to the effect that such change in the
Reset Period will not adversely affect the exclusion of interest
on the Bonds from gross income for federal income tax purposes.

"Reset Rate” means the rate of interest on the Bonds in
effect pursuant to the provisions of the Indenture at any date
after any Reset Date,.

7State” means the State of Florida.

"Substantial User” means any substantial user of the
Project within the meaning of Section 103(b) (13) of the 1954
Code.

7Supplemental Indenture” means any indenture supplemental
to the Indenture or amendatory of the Indenture, adopted by the
Authority in accordance with Article X of the Indenture.

#Tax Incidence Date” means the date as of which interest
on the Bonds becomes or became includable in the gross income of
the recipient thereof (other than the Borrower or another Substan-
tial User or Related Person) for federal income tax purposes for
any cause, as determined by a Determination of Taxability.

7Term,” when used with reference to this Agreement, means
the term of this Agreement determined as provided in Article III
hereof.

"Trustee” means Barnett Banks Trust Company, N.A., a
national banking association, Jacksonville, Florida, and its suc-
. cessor or successors hereafter appointed in the manner provided
in the Indenture.

Section 1.2. Interpretation. In this Agreement:

(A} The terms ”hereby,” ”“hereof,” "hereto,” ”herein,”
"hereunder” and any similar terms, as used in this Agreement,
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refer to this Agreement, and the term "hereafter” means after,
and the term ”“heretofore” means before, the date of this Agree-
ment.

(B) Words of the masculine gender mean and include cor-
relative words of the feminine and neuter genders and words import-
ing the singular number mean and include the plural number and
vice versa.

(C) Words importing persons include firms, associations,
partnerships (including limited partnerships), trusts, corpora-
tions and other legal entities, including public bodies, as well
as natural persons.

(D) Any headings preceding the texts of the several
Articles and Sections of this Agreement, and any table of contents
appended to copies hereof, shall be solely for convenience of
reference and shall not constitute a part of this Agreement, nor
shall they affect its meaning, construction or effect.

(E) Nothing contained in this Agreement shall be con-
strued to cause the Borrower to become the agent for the Authority
or the Trustee for any purpose whatsocever, nor shall the Authority
or the Trustee be responsible for any shortage, discrepancy, dam-
age, loss or destruction of any part of the Project wherever lo-
cated or for whatever cause.

(F) All approvals, consents and acceptances required to
be given or made by any person or party hereunder shall be at the
sole reasonable discretion of the party whose approval, consent
or acceptance is required.

(G) All notices to be given hereunder shall be given in
writing within a reasonable time unless otherwise specifically
provided.

(H) This Agreement shall be governed by and construed
in accordance with the applicable laws of the State. :

(I) If any provision of this Agreement shall be ruled
invalid by any court of competent jurisdiction, the invalidity of
such provision shall not affect any of the remaining provisions
hereof.

(J) Any and all references to Redemption Price and
redemption premium shall be consistent with the payment of only a
single premium with respect to any redemption prior to maturity
which premium shall be the highest premium applicable under the
circumstances.

[The next page is Two-1]
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ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.1. Representations by the Authorjity. The

Authority represents and warrants that:

(A) The Authority is a public body corporate and politic
of the State duly organized and validly existing under the laws
of the State.

(B) To finance a part of the cost of refunding the Re-
funded Bonds, and thereby refinance a part of the cost of the
Project, in anticipation of the collection of the revenues to be
received hereunder, the Authority has duly authorized the Bonds
in the aggregate principal amount of $5,680,000 to be issued upon
the terms set forth in the Indenture, under the provisions of
which certain of the Authority’s rights and interest in, to and
under this Agreement, the payments hereunder and rights of the
Authority under the Note are pledged as security for the payment
of the principal, Redemption Price, if any, of and interest on
the Bonds.

(C) The Authority has not pledged and will not pledge
or grant (except as provided in the Indenture) any security inter-
est in, or assign any of its rights under, this Agreement or the
payments or the revenues or income to be derived by the Authority
hereunder for any purpose other than to secure the Bonds.

(D) To the extent within its reasonable control, the
Authority will not knowingly engage in any activity which might
result in the income of the Authority to be received hereunder
becoming taxable to it or interest on the Bonds becoming taxable

to the Holders under federal income tax laws.

(E}) The Authority makes no representation or warranty
that the Project is or will be adequate or sufficient for the
purposes of the Borrower.

(F) The Authority has not been notified that it is in
default or has been in default at any time since December 31,
1975, as to payment of principal or interest with respect to any
obligations issued by the Authority.

Section 2.2, Representations t wer. The
Borrower represents and warrants that:

(A) The Borrower has been duly incorporated and validly
exists as a corporation in good standing under the laws of the
State of New York, is duly qualified to transact business as a
corporation in good standing under the laws of the State and all
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other jurisdictions necessary in the operation of its business,
is not in violation of any provision of its certificate of incor-
poration or its bylaws, has power to enter into and perform the
Financing Documents, and by proper corporate action has duly
authorized the execution and delivery of the Financing Documents.

(B) The Financing Documents executed by the Borrower
constitute valid and legally binding obligations of the Borrower,
enforceable in accordance with their respective terms, except to
the extent that their enforceability may be limited by bankruptcy,
insolvency or other laws affecting creditors, rights generally,
and except to the extent that equitable remedies may not be granted
by a court of competent jurisdiction.

(C) Neither the execution and delivery of the Financing
Documents or the Letter of Credit Agreement by the Borrower, the
consummation of the transactions contemplated thereby, nor the
fulfillment by the Borrower of or compliance by the Borrower with
the terms and conditions thereto is prevented or limited by or
conflicts with or results in a breach of, or default under the
terms, conditions or provisions of any contractual or other re-
striction on the Borrower, evidence of its indebtedness or agree-
ment or instrument of whatever nature to which the Borrower is
now a party or by which it is bound, or constitutes a default
under any of the foregoing. No event has occurred and no condi-
tion exists which, upon the execution and delivery of any Financ-
ing Documents or the Letter of Credit Agreement by the Borrower,
constitutes an Event of Default hereunder or an event of default
thereunder or, but for the lapse of time or the giving of notice,
would constitute an Event of Default hereunder or an event of
default thereunder.

(D) There is no action or proceeding pending or, to the
knowledge of the Borrower, threatened against the Borrower before
any court, administrative agency or arbitration board that may
materially and adversely affect the ability of the Borrower to
perform its obligations under the Financing Documents by the Bor-
rower and all authorizations, consents and approvals of govern-
mental bodies or agencies required in connection with the execu-
tion and delivery of the Financing Documents executed by the Bor-
rower and in connection with the performance of the Borrower’s
obligations hereunder or thereunder have been obtained.

(E) The execution, delivery and performance of the
Financing Documents by the Borrower and any other instruments
delivered by the Borrower pursuant to the terms hereof or thereof
are within the corporate powers of the Borrower and have been
duly authorized and approved by the board of directors of the
Borrower and are not in contravention of law or of the Borrower’s
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certificate of incorporation or bylaws, as amended to date, or
of any undertaking or agreement to which the Borrower is a party
or by which it is bound.

(F) The Project is included within the definition of a
nproject” in the Act. All costs of the Project paid from the
proceeds of the Refunded Bonds constituted “costs” of a “project”
within the meaning of the Act. The Borrower intends the Project
to continue to be an authorized project under the Act during the
Term of this Agreement.

(G) None of the proceeds of the Refunded Bonds were used
directly or indirectly as working capital or to finance inventory.

(H) The Project is in compliance with all applicable
federal, state and local laws and ordinances (including rules and
regulations) relating to zoning, building, safety and environ-
mental gquality.

(I) The Borrower will not take or omit to take any ac-
tion which action or omission will in any way cause the proceeds
of the Bonds to be applied in a manner contrary to that provided
in the Indenture and the Financing Documents as in force from
time to time.

(J) The Borrower has not taken and will not take an
action and knows of no action that any other person, firm or cor-
poration has taken or intends to take, which would cause interest
on the Bonds to be includable in the gross income of the recipi-
ents thereof for federal income tax purposes.

(K) The Borrower is not in default and has not been in
default at any time since December 31, 1975, as to payment of
principal or interest with respect to any obligations issued or
guaranteed by the Borrower.

(L) The Borrower and the Credit Bank have entered into
a Letter of Credit Agreement dated as of June 1, 1989, obligating
the Borrower, among other things, to repay all amounts drawn on
the Letter of Credit.

(M) The Borrower has taken all actions necessary to
redeem the Refunded Bonds on the date of issuance and delivery of
the Bonds. In the event the Refunded Bonds are not redeemed on
such date, the Borrower will take all further actions necessary
to cause redemption of the Refunded Bonds at the earliest possible
date after issuance of the Bonds, but not later than November 1,
1989.

(N) All of the outstanding St. Johns County Industrial

Development Authority Industrial Development Revenue Bonds
(V.A.W. of America, Inc. Project), Series 1982, dated December
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21, 1982, issued in the orginal aggregate principal amount of
$1,500,000, and all of the outstanding St. Johns County Indus-
trial Development Authority Industrial Development Revenue Bonds
(V.A.W. of America, Inc. Project), Series 1983, dated December
22, 1983, issued in the original aggregate principal amount of
$1,800,000, have been redeemed and none of said bonds are out-
standing, and the mortgage and security agreements securing said

bonds have been satisfied.

[The next page is Three-1)
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ARTICLE III
THE LOAN

Section 3.1. Loan Clauses. (A) Subject to the condi-
tions and in accordance with the terms of this Agreement, the
Authority agrees to make a loan to the Borrower from the proceeds
of the Bonds in the amount of $5,680,000 and the Borrower agrees
to borrow such amount from the Authority.

(B) The loan shall be made at the time of delivery of
the Bonds and receipt of payment therefor by the Authority against
receipt by the Authority of the Note duly executed and delivered
to evidence the pecuniary indebtedness of the Borrower hereunder.
As and for the loan the Authority shall deposit the proceeds of
the Bonds into the Refunding Fund and such proceeds shall be ap-
plied to the refunding and discharge of the Refunded Bonds as
provided in the Indenture. The Borrower agrees to pay to the
Trustee on the date of issuance and delivery of the Bonds for
deposit into the Refunding Fund the funds to be contributed by
the Borrower that are described in Section 5.2(A) of the Indenture.

(C) Until the principal or Redemption Price, if any, of
and interest on the Bonds shall have been fully paid or provision
for the payment thereof from Priority Amounts shall have been
made in accordance with the Indenture, the Borrower shall make
loan payments to the Trustee for the account of the Authority in
an amount which, when added to any moneys then on deposit in the
Debt Service Fund and available therefor which shall be Priority
Amounts on such due date with respect to the Bonds as provided in
Section 5.3 of the Indenture, shall be equal to the amount pay-
able on each due date for payments with respect to the Bonds,
including amounts due for the payment of the principal or Redemp-
tion Price, if any, of and interest on the Bonds. 1In addition,
the Borrower shall pay to the Trustee, as and when the same shall
become due, all other amounts due the Trustee under the Financing
Documents, together with interest thereon at the then applicable
rate as set forth herein or therein. The Borrower shall have the
option to prepay its loan obligation in whole or in part at the
times and in the manner provided in Article VIII hereof.

(D) Anything herein to the contrary notwithstanding,
any amount at any time held in the Principal and Interest
Account of the Debt Service Fund by the Trustee pursuant to this
Section shall be credited against the next succeeding loan
payment obligation of the Borrower as provided in Section 3.1(C)
hereof. If, on any due date for payments with respect to the
Bonds, the balance in the Debt Service Fund is insufficient to
make such payments, the Borrower agrees forthwith to pay the
amount of the deficiency. If at any time the amount held by the
Trustee in the Debt Service Fund shall be sufficient to pay or
provide for the payment of the Bonds in accordance with Section
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12.1 of the Indenture, the Borrower shall not be obligated to
make any further payments under the foregoing provisions.

(E) The Borrower is also responsible and shall make all
payments necessary with respect to the payment of Bonds subject
to redemption on a Reset Date pursuant to Section 2.6 of the In-
denture.

Section 3.2. Other Amounts Payable. (A) The Borrower
hereby further expressly agrees to pay to the Trustee as and when
the same shall become due (1) an amount equal to the initial and
annual fees of the Trustee for the ordinary services of the Trus-
tee rendered and its ordinary expenses incurred under the Inden-
ture, including fees and expenses as registrar and in connection
with preparation of new Bonds upon exchanges or transfers,
including reasonable counsel fees, (2) the reasonable fees and
charges of the Trustee and any Paying Agents on the Bonds for
acting as paying agents as provided in the Indenture, including
reasonable counsel fees, (3) the reasonable fees and charges
of the Trustee for extraordinary services rendered by it and
extraordinary expenses incurred by it under the Indenture,
including reasonable counsel fees, (4) the reasonable fees and
charges of the Remarketing Agent, and (5) the fees and expenses
incurred by reason of using a Book Entry System for the Bonds.

(B) The Borrower also agrees to pay all amounts payable
by it under the Financing Documents at the time and in the manner
therein provided.

(C) The Borrower also agrees to pay all reasonable costs
and expenses of the Authority in connection with the issuance of
the Bonds and the reasonable fees and expenses of the Authority’s
counsel and bond counsel pertaining to the issuance of the Bonds.

Section 3.3. Manner of Payment. The payments provided
for in Section 3.1 hereof shall be made by any reasonable method
providing immediately available funds at the time and place of
payment directly to the Trustee for tha account of the Authority
and shall be deposited in the Debt Service Fund. The additional
payments provided for in Section 3.2 shall be made in the same
manner directly to the entitled party or to the Trustee for its
own use or disbursement to the Paying Agents, as the case may be.

Section 3.4. Obligation Unconditional. The obligations
of the Borrower under the Financing Documents shall be absolute
and unconditional, irrespective of any defense or any rights of
setoff, recoupment or counterclaim it might otherwise have against
the Authority or the Trustee. The Borrower will not suspend or
discontinue any such payment or terminate this Agreement (other
than in the manner provided for hereunder) for any cause, includ-
ing, without limiting the generality of the foregoing, any acts

or circumstances that may constitute failure of consideration,
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failure of title, or commercial frustration of purpose, or any
damage to or destruction of the Project, or the taking by eminent
domain of title to or the right of temporary use of all or any
part of the Project, or any change in the tax or other laws of
the United States, the State or any political subdivision of
either thereof, or any failure of the Credit Institution to make
payments under the Credit Facility, or any failure of the Author-
ity or the Trustee to perform and observe any agreement or cove-
nant, whether expressed or implied, or any duty, liability or
obligation arising out of or connected with the Financing Docu-
ments.

Section 3.5. Security Clauses. (A) The Authority here-
by notifies the Borrower and the Borrower acknowledges that, among
other things, the Borrower’s lcan payments and all of the Author-
ity’s right, title and interest under the Financing Documents to
which it is a party (except its rights (1) providing that notices,
approvals, consents, requests and other communications be given
to the Authority (2) to enforce in its own name and for its own
account the provisions of Sections 4.2, 4.3 and 6.2 hereunder,
and (3) regarding its limited liability and right to indemnifica-
tion hereunder) are being concurrently with the execution and
delivery hereof endorsed, pledged and assigned without recourse
by the Authority to the Trustee as security for the Bonds as pro-
vided in the Indenture.

(B) From time to time, at the request of the Authority
or the Trustee, the Borrower shall obtain, execute and deliver
one or more instruments, and shall do all other acts and things,
as the Authority or the Trustee deems necessary or desirable in
order to effectuate the transactions contemplated hereby.

Section 3.6. Issuance of Bonds. The Authority has con-
currently with the execution and delivery hereof sold and deliv-
ered the Bonds under and pursuant to a resclution duly adopted by
the Authority on , 1989, authorizing their issuance
under and pursuant to the Indenture. The proceeds of sale of the
Bonds shall be applied as provided in Articles IV and V of the
Indenture.

Section 3.7. Effect of awings or Realizatjons under
Credit Facilitv. The payment obligations of the Borrower under
this Agreement and the Note shall be completely satisfied to the
extent of all drawings made under or other realizations upon the
Credit Facility for the purpose of satisfying such obligations.

Section 3.8. Letter of Credit. (A) On the delivery
date of the Bonds the Borrower shall have caused the Letter of
Credit to be delivered to the Trustee for the benefit of the hold-
ers of the Bonds. Upon the initial delivery of the Letter of
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Credit, and at all times thereafter until no Bonds remain Qutstand-
ing, the Borrower shall continuously provide for payment of the
principal, premium, if any, and one hundred five (105) days’ in-
terest on the Bonds by maintaining in favor of the Trustee, for
the benefit of the holders of the Bonds, the Letter of Credit or
an Alternative Credit Facility. The Credit Facility shall not
expire prior to the first to occur of the following: (1) the date
that is fifteen days after the next succeeding Reset Date, (2)
the date on which no Bonds remain Outstanding, (3) the date on
which the Trustee receives the full amount of the final drawing
permitted to be made under the Credit Facility, (4) the effective
date of a qualifying Alternative Credit Facility, or (5) the date
specified by the Credit Institution in a notice to the Trustee,
which date shall be not less than ten days after receipt of such
notice by the Trustee, to the effect that an Event of Default has
occurred and is continuing under the Letter of Credit Agreement.

(B) A letter of credit shall qualify as an 7Alternative
Credit Facility” if, but only if, it is issued for the purpose of
replacing the Letter of Credit or another Credit Facility and
fully satisfies all of the following criteria:

(1) Each and every Alternative Credit Facility
must be issued by a commercial bank organized and doing busi-
ness in the United States or a branch or agency of a foreign
commercial bank located in the United States and subject to
regulation by state or federal banking regulatory authorities;

(2) The bank which issues each and every Alterna-
tive Credit Facility must be a bank that has then outstanding
long-term debt (or if such bank then has no outstanding long-
term debt, the parent corporation of which then has outstand-
ing long-term debt or commercial paper) rated AA or higher by
Standard & Poor’s Corporation (”S&P”) or bearing a comparable
rating by Moody’s Investors Service, Inc. ("Moody’s”), in
each case, without regard to substantive rating gradations;

(3) Each and every Alternative Credit Facility
must be in a face amount equal to the principal amount of the
Bonds Outstanding, plus any required premium not exceeding 4%
which may be payable on such Bonds, plus one hundred five
(105) days‘’ interest on such Bonds, must be in form and sub-
stance substantially identical to the Credit Facility for
which it is substituted and reasonably acceptable to the
Trustee, and must permit the Trustee to draw upon the issuing
bank on demand the amounts, at the times, for the purposes
and in the manner provided for the Credit Facility for which
it is substituted;
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(4) Each and every Alternative Credit Facility
must expire no earlier than the expiration date provided in
the Credit Facility for which it is substituted; and

(5) Each and every Alternative Credit Facility
must be accompanied by an opinion of counsel reasonably satis-
factory to the Trustee addressed tc the Trustee to the effect
that:

(a) such Alternative Credit Facility is a
legal, valid and binding obligation of the issuing bank
enforceable against the issuing bank in accordance with
its terms, except to the extent that the enforcement of
such obligation may be limited by laws related to the
bankruptcy or reorganization of such issuing bank or by
other similar laws of general application affecting the
rights of the creditors of said issuing bank;

(b) such issuing bank is duly organized and
existing under the National Bank Act or the laws of the
jurisdiction of its incorporation;

(c) such Alternative Credit Facility qualifies
as an obligation which such issuing bank is permitted to
issue under the National Bank Act or the laws of the
jurisdiction of its incorporation;

(d) payments on the Bonds from Priority
Amounts, including the proceeds of a drawing on the
Alternative Credit Facility of such issuing bank, will
not involve a transfer avoidable under the Federal Bank-
ruptcy Code or under any other law or regulation con-
cerning insolvency, reorganization or bankruptcy in the
event of a bankruptcy or insclvency of the Borrower or
the Authority; and

(e} the substitution of such Alternate Credit
Facility for the Credit Facility for which it is substi-
tuted will not adversely affect the exclusion of inter-
est on the Bonds from gross income for federal income
tax purposes. :

(C) The Borrower shall have the right to provide to the
Trustee an Alternative Credit Facility (1) in the event of an Act
. of Bankruptcy of the Credit Institution, (2) in any case where
(a) the Alternative Credit Facility matures fifteen days after
the next succeeding Reset Date and (b) the Credit Institution
issuing such Alternate Credit Facility is a commercial bank the
long-term debt rating of which is ”AAA" by S&P or #paa” by Moody’s,
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or (3) on each Reset Date, and only in these specified circum-
stances. Any such Alternative Credit Facility shall be delivered
in the time and manner required by the Indenture in each such
circumstance.

Section 3.9. Effective Date and Term. (A) This Agree-
ment shall become effective upon its execution and delivery by

the parties hereto, shall remain in full force from such date
and, subject to the provisions hereof (including particularly
Articles VI and VIII), shall expire on such date as the Indenture
shall be discharged and satisfied in accordance with the provi-
sions of Section 12.1(A) thereto. The Borrower'’s obligations
under Section 6.2 hereof, however, shall survive the expiration
of this Agreement.

(B) Within a reasonable time of such expiration the
Authority shall deliver to the Borrower any documents and take or
cause the Trustee to take any such actions as may be necessary to
effect the cancellation, release and satisfaction of the Indenture
and the Financing Documents.

Section 3.10. Payment of Purchase Price of Tendere
Bonds. The Borrower hereby approves and agrees to be bound by
the provisions of the Indenture regarding the purchase, offer,
sale and delivery of Bonds tendered for purchase thereunder, in-
cluding particularly those set forth in Section 2.6 and in Article
XIII thereof. The Borrower shall have all of the rights and obli-
gations provided in the Indenture with respect to the Borrower 1in
connection with such transactions. The Authority shall have no
obligations or responsibility with respect to the purchase of
Bonds or any related arrangements except that the Authority at
the expense of the Borrower shall cooperate in the making of any
such appointments.

(The next page is Four-1]
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ARTICLE IV

THE PROJECT

Section 4.1. Maintenance of Project by Borrower. The
Borrower agrees that throughout the Term of this Agreement it
will, at its own expense, as independent contractor and not as
agent of the Authority, (i) operate, repair and maintain the
Project, (ii) keep the Project in as reasonably safe condition as
its operations shall permit, and (iii) keep the Project Realty
and the Project Equipment and all other improvements forming a
part of the Project in good repair and in good operating condi-
tion, normal wear and tear and obsolescence excepted, making from
time to time all necessary repairs thereto and renewals and re-
placements thereof.

Section 4.2. Use of Project and Conduct of Proiject
Enterprise. The Borrower covenants that it will use the Project
solely for the Project Enterprise for so long as there shall be
Bonds Outstanding. Notwithstanding such covenant, the Borrower
with the prior approval of the Authority and the Trustee shall
have the right to use the Project for any lawful purpose which in
the opinion of bond counsel will not affect adversely the valid-
ity of the Bonds or the exclusion of the interest on the Bonds

from gross income for federal income tax purposes.

Section 4.3. Taxes, Licenses, Utiljties and Governmen-—
tal charges. The Borrower agrees to pay promptly, as and when
the same shall become due and payable, each and every lawful
cost, expense and obligation of every kind and nature, foreseen
or unforeseen, for the payment of which the Authority or the Bor-
rower is or shall become liable by reason of its estate or inter-
est in the Project or in any portion thereof, or by reason of or
in any manner connected with or arising out of the possession,
operation, maintenance, alteration, repair, rebuilding, use or
occupancy of the Project or any part thereof, and any and all
documentary stamp taxes and intangible taxes on or with respect
to the Bonds, this Agreement, the Note and the Indenture, or on
or with respect to any assignments thereof by the Authority to
the Trustee (including any interest and penalties for nonpayment
thereof when due, if any). The Borrower also agrees to pay and
discharge, promptly as and when the same shall become due and
payable, all lawful real estate taxes, personal property taxes,
business and occupation taxes, occupational license taxes, assess-
ments for public improvements or benefits and all other lawful
governmental taxes, impositions and charges of every kind and
nature, ordinary or extraordinary, general or special, foreseen
or unforeseen, whether similar or dissimilar to any of the fore-
going, and all applicable interest and penalties thereon, if any,
which at any time shall be or become due and payable and which
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shall be lawfully levied, assessed or imposed upon or with re-
spect to, or which shall be or become liens upon, the Project or
any portion thereof or any interest of the Borrower therein. The
Borrower also agrees to pay or cause to be paid all lawful charges
for and connection fees or permits for connection to gas, water,
sewer, electricity, light, heat, power, telephone and other util-
ity and service used, rendered or supplied to, upon or in connec-
tion with the Project. The Borrower agrees that the Authority is
not, nor shall it be, required to furnish free of charge to the
Borrower or any other occupant of the Project, any gas, water,
sewer, electricity, light, heat, power or other facilities, equip-
ment, labor, materials or service of any kind.

The Borrower shall not be required to pay any such tax,
assessment, governmental charge or utility charge referred to in
this Section, so long as the Borrower shall contest or there
shall be contested on the Borrower’s behalf, in good faith and at
the Borrower’s own cost and expense, the amount or valigdity there-
of, in an appropriate manner or by appropriate proceedings which
shall operate during the pendency thereof to prevent the collec-
tion of or other realization upon the tax, assessment, levy, fee,
rent, charge, lien or encumbrance soO contested, and the sale,
forfeiture, or loss of the Project or any part thereof or inter-
est therein, to satisfy the same; provided, that no such centast
shall subject the Authority, the Trustee or any owner of the
Bonds to the risk of any liability. Each such contest shall be
promptly prosecuted to final conclusion (subject to the right of
the Borrower to settle any such contest), and in any event the
Borrower will save the Authority, the Trustee and all owners of
the Bonds harmless against all taxes, including any interest and
penalties with respect thereto, required to be paid by the Bor-
rower hereunder, and all losses, judgments, decrees and costs
(including attorneys’ fees and expenses in connection therewith)
and will, promptly after the final determination of such contest
or settlement thereof, pay and discharge the amounts which shall
be levied, assessed or imposed or determined to be payable there-
in, together with all penalties, fines, interest, costs and ex-
penses thereon or in connection therewith. The Borrower shall
give the Authority and Trustee prompt written notice of any such
contest.

Section 4.4. No Warranty Regarding Condition or Suita-
bility. Neither the Authority nor the Trustee, nor any Bond-
holder makes any warranty, either expressed or implied, as to the
Project or its condition or that it is or will continue to be
suitable for the Borrower’s purposes or needs.

Section 4.5. Insurance. The Borrower agrees, both gen-
erally and specifically with respect to the Project, that it will
continuously insure against such risks in such amounts as are
customarily insured against by businesses of like size similarly
situated including, but not limited to nazard insurance in an
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amount equal to 100% of replacement cost of the Project, such
insurance naming the Trustee as loss payee, and liability and
flood insurance. Such insurance may be obtained (i) by the pur-
chase of insurance policies (including blanket policies covering
multiple risks) issued by reputable insurance companies authorized
and qualified to underwrite such risks, or (ii) by means of an
adequate insurance fund set aside and maintained out of its earn-
ings (including arrangements of such character with other companies
for insurance trusts and similar devices), or (iii) any combina-
tion thereof without limiting the generality of the foregoing,

the Borrower agrees that it shall take out and continuously main-
tain in effect insurance policies meeting the following minimum
specifications:

(a) insurance to the extent of the full replacement
value of the Project against loss or damage by fire, with standard
extended coverage endorsements and with loss payable endorsements
in favor of the Authority and the Trustee as their interests may
appear;

(b) insurance against liability for personal injury
including the death of persons resulting from injuries occurring
on or in any way related to the Project in the minimum amount of
$1,000,000 per occurrence, and for damage to property occurring
on or in any way relating to the Project in the minimum amount of
$500,000 per occurrence, with endorsements naming the Authority
and the Trustee as additional insureds;

(c) flood insurance in the maximum available amount;
and

(d) such other or additional insurance as the Trustee
may require.

All insurance policies required under this Section 4.5 shall be
taken out and maintained with generally recognized responsible
insurance companies, qualified under the laws of the State to
assume the respective risks undertaken and may be written with
deductible amounts, co-insurance features and exceptions and ex-
clusions comparable to those on similar policies carried by other
companies similarly situated and acceptable to the Trustee. All
policies evidencing the insurance required by this Section 4.5
shall be deposited with the Trustee, or in lieu thereof the Bor-
rover may deposit with the Trustee a certificate or certificates
of the respective insurers attesting the fact that such insurance
is in force and effect. The Borrower shall, upon request of the
Trustee, make available for inspection by representatives of the
Trustee the original insurance policies herein required. Each
policy of insurance required by this Section 4.5 shall contain a
provision that it is noncancellable by the insurer except upon at
least 30 days’ prior written notice to the Borrower and the Trustee.
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Prior to the expiration or cancellation of any policy required by
this Section 4.5, the Borrower will furnish to the Trustee satis-
factory evidence that such policy has been renewed or replaced by
another policy or policies which cover not only the Project but
other properties owned or leased by the Borrower which policies
may contain comparable deductible amounts, co- insurance features
and exceptions and exclusions to those permitted above.

[The next page is Five-1]
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ARTICLE V

CONDEMNATION,
DAMAGE AND DESTRUCTION

Section 5.1. No Abatement of Payments Hereunder. If
the Project Realty or the Project Equipment shall be damaged or
either partially or totally destroyed, or if title to or the tempo-
rary use of the whole or any part thereof shall be taken or con-
demned by a competent authority for any public use or purpose,
there shall be no abatement or reduction in the amounts payable
by the Borrower hereunder and the Borrower shall continue to be
obligated to make such payments. In any such case the Borrower
shall promptly give written notice thereof to the Authority and
the Trustee.

Section 5.2. Project Dispositj U Cc a
Damage © tion. (A) In the event of any such condemna-

tion, damage or destruction the Borrower shall:

(1) At its own cost, repair, restore or reconstruct
the Project Realty and the Project Equipment to substantially
its condition immediately prior to such event or to a condi-
tion of at least equivalent value, regardless of whether or
not the proceeds of any and all pelicies of insurance covering
such damage or destruction, or the amount of the award or
compensation or damages recovered on account of such taking
or condemnation, shall be available or sufficient to pay the
cost thereof:

(2) At its own cost, replace or relocate the Proj-
ect Realty and the Project Equipment at its site in such fash-
ion as to render the replacement or relocated structures,
improvements and items, machinery, equipment or other property
of equivalent value to the Project Realty and the Project
Equipment immediately prior to such event: or

(3) If and as permitted by Section 8.1 hereof,
exercise its option to prepay its loan obligation in full.

(B) Any repair, restoration, reconstruction, replace-
ment or relocation of the Project Realty and the Project Equipment
shall be subject to the condition that it will not cause a viola~-
tion of the provisions of Section 6.4 hereof.

Section 5.3. i i t o] S
or Condempation. (A) The Net Proceeds from any insurance or
condemnation award with respect to the Project Realty or the Proj=-
ect Equipment shall be deposited in the Renewal Fund and either
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(1) applied to pay for the cost of making such repairs, restora-
tions, reconstructions, replacements or relocations, or to reim-
burse the Borrower, the Authority or the Trustee for payment there-
for from time to time as provided in the Indenture, or (2) if
prepayment of the loan obligation is then permitted and the Bor-
rower exercises its option to do so, transferred to the Redemption
Account in the Debt Service Fund and applied to the redemption of
the Bonds, with credit given against the loan obligation in the
amount so applied.

(B) Notwithstanding the provisions of subsection (A) of
this Sectien, any insurance or condemnation proceeds attributable
to improvements, machinery, equipment and other property installed
in or about the Project Realty and the Project Equipment, but
which do not constitute a portion of the Project Realty and the
Project Equipment, shall be paid directly to the Borrower. The
Trustee and the Authority agree to execute such documents as may
be reasonably necessary to accomplish the purposes of this subsec-
tion.

(C) The Borrower, the Authority and the Trustee shall
cooperate and consult with each other in all matters pertaining
to the settlement or adjustment of any and all claims and demands
for damages on account of any taking or condemnation of the Proj-
ect Realty or the Project Equipment or pertaining to the settle-
ment, compromising or arbitration of any claim on account of any
damage or destruction thereof.

[(The next page is Six-1]
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ARTICLE VI

COVENANTS

Section 6.1. The Borrower to Majintain its Corporate
Existe ; Conditi Whic eptions P itted. (A) The
Borrower covenants and agrees that during the Term of this Agree-
ment it will maintain its corporate existence, will continue to
be a corporation either organized under the laws of or duly quali-
fied to do business as a foreign corporation in the State and in
all jurisdictions necessary in the operation of its business,
will not dissolve or otherwise dispose of all or substantially
all of its assets and will not consolidate with or merge into
another corporation or permit one or more other corporations to
consolidate with or merge into it.

(B) The Borrower may, however, without violating the
agreements contained in this Section, consolidate with or merge
into another corporation or permit one or more other corporations
to consolidate with or merge into it, or sell or otherwise trans-
fer to another corporation all or substantially all of its assets
as an entity and thereafter liquidate or dissolve, with the prior
written consent of the Authority, if (1) the Borrower is the sur-
viving, resulting or transferee corporation, as the case may be,
or (2) in the event the Borrower is not the surviving, resulting
or transferee corporation, as the case may be, such corporation
(a) is a solvent corporation either organized under the laws of
or duly qualified to do business as a foreign corporatlon subject
to service of process in the State and (b) assumes in writing all
of the obligations of the Borrower herein and under the Note.

Section 6.2. I mnjficati Pa t of enses ahd
Advances. (A) The Borrower agrees to protect, defend and hold
harmless the Trustee, the Paying Agent, the Authority, the County,
the State, members, servants, agents, officers and employees, now
or forever, of the Trustee, the Paying Agent, the Authority, the
County or the State (each an ”“Indemnified Party”) from any claim,
demand, suit, action or other proceeding whatsoever by any person
or entity whatsoever, arising or purportedly arising from or in
connection with the Financing Documents, the Indenture, the Bonds,
or the transactions contemplated thereby or actions taken there-
under by any person (including without limitation any statement,

" information or certificate furnished by the Borrower to any Indem-
nified Party which is misleading, untrue or incorrect in any
material respect or the filing of any information, form or state-
ment with the Internal Revenue Service).
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(B) The Borrower agrees that the Indemnified Parties
shall not be liable for, and agrees to defend and hold each Indem-
nified Party harmless against, (i) any errors or omissions of any
nature whatsoever contained in any legal proceedings or other
official representation or inducement made by the Authority or
the County pertaining to the Bonds, and (ii) any fraud or mis-
representations or omissions contained in the proceedings of the
Authority or the County relating to the issuance of the Bonds or
pertaining to the financial condition of the Borrower which, if
known to the original purchaser of the Bonds, might be considered
a material factor in its decision to purchase the Bonds.

(C) The Borrower agrees that the Indemnified Parties
shall not be liable for, and agrees to defend and hold each In-
demnified Party harmless against, (i) any damage or injury to the
persons or property of the Borrower or its members, officers,
agents, servants or employees, or any other person who may be
about the Project Realty and the Project Equipment due to any act
or omission of any person, and (ii) any injury to or death of any
person or damage to property in or upon the Project or growing
out of or connected with the use, non-use, condition or occupancy
of the Project or any part thereof.

(D) The Borrower releases each Indemnified Party from,
agrees that no Indemnified Party shall be liable for, and agrees
to hold each Indemnified Party harmless against any attorney fees,
expenses or damages incurred because of any investigation, review
or lawsuit commenced by Bondholders, the Trustee, or the Authority
in good faith with respect to the Financing Documents, the Inden-
ture, the Bonds and the Project Realty and the Project Equipment,
and the Authority shall promptly give written notice to the Bor-
rowver with respect thereto.

(E) All covenants, stipulations, promises, agreements
and obligations of the Authority and the Trustee contained herein
shall be deemed to be the covenants, stipulations, promises, agree-
ments and obligations of the Authority and the Trustee and not of
any member, officer or employee of the Authority or the Trustee
in his or her individual capacity, and no recourse shall be had
for the payment of the Bonds or for any claim based thereon or
hereunder against any member, officer or employee of the Authority
or the Trustee or any natural person executing the Bonds.

(F) In case any action shall be brought against one or
more of the Indemnified Parties based upon any of the above and
in respect of which indemnity may be sought against the Borrower,
such Indemnified Party shall promptly notify the Borrower in writ-
ing, enclosing a copy of all papers served, but the omission so
to notify the Borrower of any such action shall not relieve the
Borrower of any liability which it may have to any Indemnified
Party otherwise than under this Section 6.2. In case any such
action shall be brought against any Indemnified Party and it shall
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notify the Borrower of the commencement thereof, the Borrower
shall be entitled to participate in and to assume the defense
thereof with counsel satisfactory to such Indemnified Party, and
after notice from the Borrower to such Indemnified Party of the
Borrower’s assumption of the defense thereof, the Borrower shall
not be liable to such Indemnified Party for any legal or other
defense expenses, other than reasonable costs of investigation
subsequently incurred by such Indemnified Party in connection
with the defense thereof. The Indemnified Party shall have the
right to employ its own counsel in any such action, but the fees
and expenses of such counsel shall be at the expense of such In-
demnified Party unless (1) the employment of counsel by such In-
demnified Party has been authorized by the Borrower, (2) the In-
demnified Party shall have reasonably concluded that there may be
a conflict of interest between the Borrower and the Indemnified
Party in the conduct of the defense of such action (in which case
the Borrower shall not have the right to direct the defense of
such action on behalf of the Indemnified Party) or (3) the Bor-
rower shall not in fact have employed counsel reasonably satis-
factory to the Indemnified Party to assume the defense of such
action.

(G) The Borrower also agrees to pay all reasonable or
necessary out-of-pocket expenses (including counsel fees) of the
Authority in connection with the issuance of the Bonds, the admin-
istration of the Financing Documents and the enforcement of its
rights thereunder.

(H) In the event the Borrower fails to pay any amount
or perform any act under the Financing Documents, the Trustee or
Authority may pay the amount or perform the act, in which event
the costs, disbursements, expenses and reasonable counsel fees
thereof, together with interest thereon from the date the expense
is paid or incurred at the prime interest rate generally prevail-
ing among banks in the State on the date of the advance plus 2%
shall be an additional obligation hereunder payable on demand by
the Authority or the Trustee.

(I) Any obligation of the Borrower under this Section,
notwithstanding any other provisions contained in the Financing
Documents, shall survive the termination of this Agreement and
shall be recourse to the Borrower, and for the enforcement thereof
the Authority shall have recourse to the general credit of the
Borrower.

Section 6.3. Payments Upon Taxability. (A) If any

Bondholder receives from the Internal Revenue Service a notice of
assessment and demand for payment with respect to interest on any
Bond (except a notice and demand based upon the assertion that

the Bondholder is a Substantial User or Related Person), an appeal
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may be taken by the Bondholder at the option of either the Bond-
holder or the Borrower. In either case all expenses of the appeal
including reasonable counsel fees shall be paid by the Borrower,
and the Bondholder and the Borrower shall cooperate and consult
with each other in all matters pertaining to any such appeal,
except that no Bondholder shall be required to disclose or furnish
any nonpublicly disclosed information, including, without limita-
tion, financial information and tax returns. Before the taking

of any appeal, however, the Bondholder shall have the right to
require the Borrower tc pay the tax assessed and conduct the ap-
peal as a contest for reimbursement.

(B) Not later than thirty days following a Determination
of Taxability, the Borrower shall pay to the Trustee an amount
sufficient, when added to the amount then in the Debt Service
Fund and avallable for such purpose, to retire and redeem all
Bonds then Outstanding, in accordance with Section 2.4 of the
Indenture.

(C) In the event that any Bonds are paid at maturity,
or in the event any Bonds are purchased by the Borrower, or pur-
chased by the Trustee pursuant to Section 5.3(C) of the Indenture
subsequent to the Tax Incidence Date without the Bondholder en-
titled thereto receiving payment of an amount at least equal to
the applicable Redemption Price thereof, plus accrued interest to
the redemption date at the rate appllcable following a Determina-
tion of Taxability, and other amounts required to be paid here-
under, the Borrower shall, promptly upon receipt from the Trustee
of a notice to that effect, pay to the Trustee for payment to the
former Bondholders entitled thereto an amount equal to the differ-
ence between the amount actually applied to the payment, purchase
or redemption of such Bonds and the applicable Redemption Price
thereof, plus accrued interest to the redemption date at the rate
applicable following a Determination of Taxability, and other
amounts required to be paid hereunder.

(D) The obligation of the Borrower to make the payments
provided for in this Section shall be absolute and unconditional,
and the failure of the Authority or the Trustee to execute or
deliver or cause to the delivered any documents or to take any
action required under the Agreement or otherwise shall not relieve
the Borrower of its obllgation under this Section. Notwithstand-
ing any other provision of this Agreement or the Indenture, the
Borrower’s obligations under this Section shall survive the termi-
nation of this Agreement and the Indenture.

Section 6.4. Public Purpose Covenants. The Borrower
further covenants and agrees that it will, throughout the term of
this Aqgreement (A) comply with all appllcable laws, regulations,
ordinances, rules, and orders relating to the Project Realty or
the Project Equipment, (B) maintain and insure the Project Realty
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and the Project Equipment and pay all taxes, payments in-lieu-of-
taxes, assessments and other governmental charges in accordance
with the Financing Documents, (C) not cause or permlt the Pro:ect
Realty or the Project Equipment to become or remain a public nui-
sance, (D) not allow any change in the nature of the occupancy,
use or operation of the Project Realty or the Project Equipment
except as provided in Section 4.2 hereof, and (E) not sell, as-
sign, convey, lease or otherwise dispose of its interest in the
Project Realty or the Project Equipment without the prior written
consent of the Authority.

Section 6.5. Further Assurances and Corrective Instru-
ments. The Authority and the Borrower agree that they will, from
time to time, execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such supplements hereto and
such further instruments as may reasonably be required for correct-
ing any inadequate or incorrect descrlptlon of the Project Realty
or the Project Equipment or for carrying out the intention of or
facilitating the performance of this Agreement. The Borrower shall
pay the reasonable costs and expenses, including attorneys fees,
of the Authority.

Section 6.6. Covenant by Borrower as to Compliance with
Indenture. The Borrower approves the terms of the Indenture and

the appointment of Deutsche Bank Capital Corporation as Remarket-
ing Agent and covenants and agrees that it will comply with the
provisions of the Indenture with respect to the Borrower and that
the Trustee and the Bondholders shall have the power and authorlty
provided in the Indenture. The Borrower further agrees to aid in
the furnishing to the Authority or the Trustee of opinions that
may be required under the Indenture.

Section 6.7. Assignment of Agreement or Note. (A) The
Borrower may not assign its rights, interests or obligations here-

under or under the Note except as provided in this Agreement.

(B) The Authority agrees that it will not assign or
transfer any of the Financing Documents or the revenues and other
receipts, funds and moneys to be received thereunder during the
Term except to the Trustee as provided in this Agreement and the
Indenture.

Section 6.8. Inspection. The Authority, the Trustee
and their duly authorized agents shall have the right at all rea-
sonable times upon reasonable notice to enter upon and to examine
and inspect the Project Realty and the Project Equipment. The
Authority and the Trustee shall also be permitted, at all reason-
able times upon reasonable notice, to examine the books and rec-
ords of the Borrower with respect to the Project Realty and the
Project Equipment. Any inspection of examination permitted under
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this Section 6.8 shall be undertaken in a manner which does not
disturb the business operations of the Borrower.

Section 6.9. Default Notification. The Borrower shall
deliver to the Authority and the Trustee within ninety days after
the close of each fiscal year, a certificate signed by an Author-
ized Representative of the Borrower to the effect that the Borrower
is in compliance with the provisions of the Financing Documents
executed by the Borrower or specifying the nature of the non-
compliance and the steps the Borrower is taking to correct any
noncompliance. Upon becoming aware of any condition or event
which constitutes, or with the giving of notice or the passage of
time would constitute, an Event of Default, the Borrower promptly
shall deliver to the Authority, the Trustee and each holder of
registered Bonds a notice stating the existence
and nature thereof and specifying the corrective steps the Bor-
rower is taking with respect thereto.

Section 6.10. Tax-Exempt Status of the Bonds. It is
the intention of the parties hereto that the interest on the
Bonds be and remain excludable from gross income for federal
income tax purposes in accordance with Section 103 of the Code,
and to that end the Borrower hereby represents, warrants and
agrees as follows:

(a) The Project since the time of its acqui-
sition, construction and installation, has constituted
and will constitute either land or property of a charac-
ter subject to the allowance for depreciation under Sec-
tion 167 of the 1954 Code.

(b) All of the proceeds of the Refunded Bonds
were used to pay for, or to reimburse the Borrower for
payment of, the costs of the acquisition, construction
and installation of the Project, and none of such pro-
ceeds were used, directly or indirectly, to provide work-
ing capital (within the meaning of Section 103(b) of the
1954 Code) to the Borrower or any Related Person. None
of such costs was for or with respect to obligations
paid or incurred on or before the Inducement Date.

(c) Prior to the Inducement Date, neither the
Borrower nor any Related Person (i) had acquired title
to or possession of all or any portion of the Project,
or (ii) paid all or any portion of the purchase price
for the Project. All of the Project is still owned and
operated by the Borrower.

(d) All of the costs described in subsection
(b) above are chargeable to the capital account of the
Borrower for Federal income tax purposes or would be so
chargeable either with a proper election by the Borrower
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(for example, under Section 266 of the 1954 Code} or but
for a proper election by the Borrower to deduct such
amounts.

(e) The Refunded Bonds were issued on the
Refunded Bonds Issuance Date. The acquisition, con-
struction and installation of the Project was completed,
and all of the proceeds of the Refunded Bonds were dis-
bursed, prior to

(f) Neither the Borrower nor any Related
Person has taken or permitted to be taken on its behalf,
any action which would adversely affect the exclusion
from gross income for federal income tax purposes of the
interest on the Bonds or the Refunded Bonds:; the Bor-
rower will not take, or permit to be taken on its behalf
or by or on behalf of any other users of all or any por-
tion of the Project, or any Related Person of either,
any action which would adversely affect the exclusion
from gross income for federal income tax purposes of
interest on the Bonds (including allowing any person or
entity to become an owner or user of all or a portion of
the Project); and the Borrower will take and cause to be
taken such action as may from time to time be required
under applicable law or regulation, whether now in
effect or hereafter enacted or promulgated, to continue
the exclusion from gross income for federal income tax
purposes of the interest on the Bonds.

(g) With respect to the Bonds and the Refunded
Bonds, there were and are no other cbligations that were
or are in whole or in part either an obligation of, or
guaranteed or otherwise secured by the credit of, the
Borrower and that have been, are being, or will be sold
(i) at substantially the same time, (ii) under a common
plan of marketing, and (iii) at substantially the same
rate of interest.

(h) All of the statements and representations
in the Company’s Arbitrage Certificate of the Borrower
dated May 9, 1979, with respect to the Project and the
use of the proceeds of the Refunded Bonds are in all
respects true, correct and complete on the date hereof.

(i) The Project has since the Refunded Bonds
Issuance Date constituted, and will at all times until
payment in full of the Bonds be operated so that it con-
stitutes, a ”"manufacturing plant” within the meaning of
the Act (except to the extent otherwise permitted by
Section 4.2 hereof).
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) (j) All of the Project is, and has been since
the Refunded Bonds Issuance Date, located in an unincorp-
orated area of the County.

(k) The Project has been ”placed in service”
(within the meaning of Section 147(b) of the Code). The
remaining ”average reasonably expected economic life”
(as that term is used in Section 147(b) of the Code) of
the Project on the Date of Issuance is years.

(1) The Borrower is now, has been since the
Refunded Bonds Issuance Date, and is expected to be, the
only owner and user of the Project.

(m) The statements, recitals and representa-
tions contained in the Information Return for Private
Activity Bonds Issues (Form 8038) of the Borrower dated
the Date of Issuance with respect to the Bonds (except
those with respect to the Authority, as to which the
Borrower makes ho warranty) are in all respects true,
correct and cocmplete.

(n) No person or entity that was a Substan-
tial User of the Project at any time within the five (5)
years prior to the Inducement Date and who directly or
indirectly received any proceeds of the Refunded Bonds
for its interest in the Project, nor any Related Person
thereto, was a Substantial User of the Project at any
time during the five years after the Refunded Bonds Issu-
ance Date.

(o) Neither the obligations of the Borrower
under this Agreement nor the Bonds are or will be 7fed-
erally guaranteed”, as defined in Section 103(h)(2) of
the 1954 Code.

(p) The outstanding principal balance on the
Refunded Bonds on the Date of Issuance is $5,680,000.

. (q) Less than 25% of the proceeds of the
Refunded Bonds were used, either directly or indirectly,
for the acquisition of land or an interest therein, or
costs in connection therewith, and no portion of the
proceeds of the Refunded Bonds were used either directly
or indirectly for the acquisition of land or an interest
therein to be used for farming purposes. No portion of
the proceeds of the Bonds were used for the acquisition
of any property, or an interest therein (other than land),
unless the first use of such property was pursuant to
such acquisition; provided, however, that this repre-
sentation shall not apply with respect to any building
(and the equipment therefor) if the rehabilitation
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expenditures, as such term is used in Section 103(b) (17)
of the 1954 Code, equalled or exceeded 15% of the cost
of acquiring such building and equipment financed with
the proceeds of the Refunded Bonds.

(r) The description of the Project contained
herein is substantially the same in all material respects
to that contained in the 1979 Agreement and the resolu-
tion with respect to the Project adopted by the Board of
County Commissioners on the Inducement Date.

(s) In order that the Bonds shall not be
"arbitrage bonds” within the meaning of the Code the
Borrower covenants that it shall not take any action
whereby the proceeds of the Bonds or any other moneys
shall be invested or used in such manner that any of the
Bonds would be ”“arbitrage bonds” within the meaning of
Section 148 of the Code.

(t) No portion of the Project is, and unless
the exclusion of interest on the Bonds from gross income
for federal income tax purposes is not and will not be
adversely affected thereby, the Borrower will not permit
any portion of the Project to become, part of a single
building if any other portion of such building is fi-
nanced with the proceeds of any bonds or other obliga-
tions the interest on which is excluded from gross in-
come for federal income tax purposes.

(u) No moneys or securities were pledged,
directly or indirectly, to secure payment of the princi-
pal of, premium, if any, or interest on the Refunded
Bonds, except for the moneys and securities in the funds
and accounts established under the Refunded Bonds Inden-
ture, under and pursuant to which the Refunded Bonds
were issued. All of the proceeds of the Refunded Bonds,
together with the investment earnings thereon, were
applied by the Borrower to the payment of the costs of
the acquisition, construction and installation of the
Project.

(v) All of those representations of the Bor-
rower with respect to the exclusion from gross income
for federal income tax purposes of interest on the Re-
funded Bonds contained in each of the following were
true and correct on the Refunded Bonds Issuance Date
and, except as otherwise expressly warranted herein or
in the Borrower'’s C1051ng Certificate to be executed in
connection with the issuance of the Bonds, have been
true and correct since the Refunded Bonds Issuance Date
and are true and correct on the Date of Issuance: (1)
the 1979 Agreement; and (2) the certificates, each dated
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the Refunded Bonds Issuance Date, of the Borrower exe-
cuted in connection with the issuance of the Refunded
Bonds.

(w) The Borrower has not violated any of its
representations, warranties, covenants or agreements
contained in the 1979 Agreement or in the closing certi-
ficates referred to in subsection (v) above which would
affect the exclusion from gross income for federal tax
purposes of interest on the Refunded Bonds or the Bonds.
None of the 1979 Agreement, the Refunded Bonds or any of
the other documents executed in connection with the issu-
ance of the Refunded Bonds, have been amended or modi-
fied since the Refunded Bonds Issuance Date.

(x) The Borrower further covenants and repre-
sents that none of the proceeds from the sale of the
Refunded Bonds were used to provide a facility the pri-
mary purpose of which includes the provision of automo-
bile sales or service or recreation or entertainment and
that none of the proceeds from the sale of the Bonds
will be used to provide any private or commercial golf
course, country club, massage parlor, tennis club, skat-
ing facility (including roller skating, skateboard and
ice skating), racquet sports facility (including any
handball or racquet ball court), hot tub facility, sun-
tan facility or race track.

(y) The Borrower further covenants and repre-
sents that, in accordance with Section 103(b) (18) of the
1954 Code, no portion of the proceeds from the sale of
the Refunded Bonds was used to provide any airplane, any
sky box or other private luxury box, any health club
facility, any facility primarily used for gambling or
any store the principal business of which is the sale of
alcoholic beverages for consumption off premises.

(z) The Borrower further covenants and repre-
sents that (i) less than twenty-five (25%) percent of
the proceeds of sale of the Refunded Bonds were used to
provide, (ii) less than twenty-five (25%) percent of the
leasable floor area of the Project Realty is, has been
or will be used for and (iii) less than twenty-five (25%)
of the gross revenues of the Project have been or will
be derived from, a facility the primary purpose of which
includes the provision of retail food and beverage serv-
ices.

(aa) The $10,000,000 capital expenditures
limitation applicable to the Refunded Bonds set forth in
Section 103(b) (6) (D) of the 1954 Code was not exceeded
during the six-year period beginning three years before
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the Refunded Bonds Issuance Date and has not been and
will not be exceeded at any time.

(bb) The Borrower has duly and timely filed or
caused to be filed with the appropriate person all state-
ments, returns and other filings required to be filed or
otherwise necessary to preserve the tax-exempt status of
the interest on the Refunded Bonds, and will duly and
timely file or cause to be filed with the appropriate
person all statements, returns or cther filings required
to be filed or otherwise necessary to preserve the tax-
exempt status of the interest on the Bonds.

(cc) The aggregate authorized face amount of
the Bonds, when added to the aggregate face amocunt of
all the outstanding tax-exempt industrial development
bonds ”allocated” to any ”"test period beneficiary” (within
the meaning of and pursuant to Section 103(b) (15) of
the 1954 Code), will not exceed $40,000,000.

(dd) The Project constitutes and at all times
since the Refunded Bonds Issuance Date has constituted a
"manufacturing facility” within the meaning and contem-
plation of Section 103(b) (6) (N) (iii) of the 1954 Code,
and any office space including as part of the Project
is, has been and will be (i) located at or within the
Project, (ii) directly related to the day-to-day manu-
facturing operations at the Project, and (iii) de mini-
mis in size and cost in relation to the size and cost of
the Project.

Section 6.11 Certain Cove ts with Respect to Com

ance with Arbitrage Requirements for Investments in Nonpurpose
Obligations and Rebate to the United States of America. Section
148 of the Code (the “Rebate Provisions”), requires that, with
certain exceptions, the Authority pay to the United States of
America the excess of the amount earned on all nonpurpese invest-
ments (as defined in Section 144(f) (6) (A) of the Code) over the
amount that would have been earned if such nonpurpose investments
were invested at a rate equal to Yield on the Bonds, plus any
income attributable to such excess (the "Rebate Amount”). The
Borrower hereby assumes and agrees to make all payments for deposit
into the Rebate Fund, in accordance with the terms of Section 5.6

- of the Indenture, to pay the Rebate Amount, consents to the payment
of the Rebate Amount by the Trustee in accordance with the terms
and provisions of Section 5.6 of the Indenture, and agrees to pay
any amounts in addition to the Rebate Amount, including all inter-
est and penalties, if any, related thereto to the extent that

funds available therefor held by the Trustee under the Indenture
are not sufficient for such purpose. The Borrower agrees to
indemnify, protect and hold harmless the Authority with respect

to any nonpayment of the Rebate Amount and such interest and
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penalties, and the Trustee with respect to the unavailability or

insufficiency of funds with which to make such payments, and with
respect to any expenses or costs incurred by the Trustee in com-

plying with the terms of Section 5.6 of the Indenture. The Bor-

rower hereby agrees to fully and timely comply with the require-

ments of Section 5.6 of the Indenture.

[The next page is Seven-1]
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ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES

Section 7.1. Events of Default. Any one or more of the
following shall constitute an ”“Event of Default” hereunder:

(A) Any representation or warranty made by the Borrower
in the Financing Documents or any certificate, statement, data or
information furnished by the Borrower in connection therewith or
included by the Borrower in its application to the Authority
proves at any time to have been incorrect when made in any mate-
rial respect.

(B) Failure by the Borrower to pay any amount payable
pursuant to Section 3.1(C) hereof within two days of the date
when due and payable as provided in Section 3.1(C) or to pay any
other amount with respect to the Bonds that has become due and
payable with respect to the Bonds pursuant to the Financing Docu-
ments.

(C) Failure by the Borrower to comply with the default
notification provisions of Article VI hereof.

(D) The occurrence of an ”“event of default” under Sec-
tion 8.1 of the Indenture.

(E) Failure by the Borrower to pay any other amount
with respect to the Financing Documents (not including rebates to
the federal government under Section 6.11 hereof), observe or
perform any covenant, condition or agreement hereunder or under
the Financing Documents (except those referred to above) and (1)
continuance of such failure (a) for a period of five days with
respect to failure to pay, and (b) for a period of sixty days for
other failure after receipt by the Borrower of written notice
specifying the nature of such failure, or (2) if by reason of the
nature of a failure, other than payment, the same cannot be rem-
edied within the sixty day period, the Borrower fails to proceed
with reasonable diligence after receipt of the notice to cure the
failure.

(F) The Borrower shall (1) apply for or consent to the
appointment of a receiver, trustee, liquidator or custodian or
the like of itself or of its property, (2) admit in writing its
inability to pay its debts generally as they become due, (3) make
a general assignment for the benefit of creditors, (4) be adju-
dicated a bankrupt or insolvent, or (5) commence a voluntary case
under the federal bankruptcy laws of the United States or file a
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voluntary petition or answer seeking reorganization, an arrange-
ment with creditors or an order for relief of seeking to take
advantage of any insolvency law or file an answer admitting the
material allegations of a petition filed against it in any bank-
ruptcy, reorganization or insolvency proceeding; or corporate
action shall be taken by it for the purpose of effecting any of
the foregoing; or if without the application, approval or consent
of the Borrower, a proceeding shall be instituted in any court of
competent jurisdiction, seeking in respect of the Borrower, an
adjudication in bankruptcy, reorganization, dissolution, winding
up, liquidation, a composition or arrangement with creditors, a
readjustment of debts, the appointment of a trustee, receivaer,
ligquidator or custodian or the like of the Borrower or of all or
any substantial part of its assets, or other like relief in re-
spect thereof under any bankruptcy or insolvency law, and, if
- such proceeding is being contested by the Borrower in good faith,
the same shall continue undismissed, or pending and unstayed, for
any period of 75 consecutive days. :

Section 7.2. Re i on ault. (A) Whenever any
Event of Default shall have occurred, the Trustee, or the Author-
ity where so provided herein, may take any one or more of the
following actions:

(1) The Trustee, as and to the extent provided in
Article VIII of the Indenture, may cause all amounts payable
under the Financing Documents and the Indenture to be immedi-
ately due and payable, whereupon the same shall become imme-
diately due and payable.

(2) The Authority, without the consent of the Trus-
tee or any Bondholder, may proceed to enforce the obligations
of the Borrower to the Authority, to the Trustee and/or to
the appropriate taxing jurisdictions under Sections 4.2, 4.3
and 6.2 of this Agreement.

(3) The Trustee may exercise any and all rights
and remedies it may have under the Financing Documents.

(4) The Trustee may take whatever action at law or
in equity it may have to collect the amounts then due and
thereafter to become due, or to enforce the performance of
observance of the obligations, agreements, and covenants of
the Borrower under the Financing Documents.

(B) In the event that any Event of Default or any pro-=
ceeding taken by the Authority (or by the Trustee on behalf of
the Authority) thereon shall be waived or determined adversely to
the Authority, then the Event of Default shall be annulled and
the Authority and the Borrower shall be restored to their former
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rights hereunder, but no such waiver or determination shall extend
to any subsequent or other default or impair any right consequent
thereon.

(C) 1If the Trustee has acted under Section 7.2(A) (1)
hereof, the maturity of the Bonds shall be accelerated and the
Bonds shall be redeemed at a Redemption Price of 104% if redeemed
prior to June 1, 1993, and thereafter at the Redemption Prices
provided in the schedule for general optional redemption set forth
in Section 2.4 (A) of the Indenture, plus accrued interest to the
date of redemption. The Borrower shall be cobligated to make loan
payments necessary to pay the Redemption Price and interest on
the Bonds.

Section 7.3. No Duty to Mitigate Damages. Unless other-
wise required by law, neither the Authority, the Trustee nor any
Bondholder shall be obligated to do any act whatsoever or exercise
any diligence whatsoever to mitigate the damages to the Borrower
if an Event of Default shall occur.

Section 7.4. Remedies Cumulative. No remedy herein
conferred upon or reserved to the Authority or the Trustee is
intended to be exclusive of any other available remedy or remedies
but each and every such remedy shall be cumulative and shall be
in addition to every remedy given under this Agreement or now or
hereafter existing at law or in equity or by statute. Delay or
omission to exercise any right or power accruing upon any default
or failure by the Authority to insist upon the strict performance
of any of the covenants and agreements herein set forth or to
exercise any rights or remedies upon default by the Borrower here-
"under shall not impair any such right or power or be considered
or taken as a waiver or relinquishment for the future of the right
to insist upon and to enforce, by injunction or other appropriate
legal or equitable remedy, strict compliance by the Borrower with
all of the covenants and conditions hereof, or of the right to
exercise any such rights or remedies, if such default by the Bor-
rower be continued or repeated.

[The next page is Eight-1]
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ARTICLE VIII

PREPAYMENT PROVISIONS

Section 8.1. Optional Prepayment. (A) The Borrower
shall have, and is hereby granted, the option to prepay its loan
obligation as a whole or in part at any time by delivering a writ-
ten notice to the Trustee in accordance with the Indenture (such
notice to be consented to in writing by the Credit Institution)
with a copy to the Authority, setting forth the amount to be pre-
paid, the amount of Bonds requested to be redeemed with the pro-
ceeds of such payment, and the date on which such Bonds are to be
redeemed, which date shall be June 1, 1993, or any subseguent due
date for the payment of interest on the Bonds; except that, in
the event that at such time the Borrower is in default under the
Financing Documents, such option may be exercised only as a whole.
Such prepayment must be sufficient to provide moneys for the pay-
ment of interest and Redemption Price in accordance with the terms
of the Bonds requested to be redeemed with such prepayment and
all other amounts then due under the Financing Documents. In the
event of any complete prepayment of its loan obligation, the Bor-
rower shall, at the time of such prepayment, also pay or provide
for the payment of all reasonable or necessary fees and expenses
of the Authority, the Trustee and the Paying Agent accrued and to
accrue through the final payment of all the Bonds. Any such pre-
payments shall be applied to the redemption of Bonds in the man-
ner provided in Section 6.2 of the Indenture, and credited against
payments due hereunder in the same manner.

(B) The Borrower shall have, and is hereby granted, the
option to prepay its loan obligation in full at any time if any
of the following events shall have occurred, as evidenced in each
case by the filing with the Trustee of a certificate of an Author-
ized Representative of the Borrower to the effect that one of
such events has occurred and is continuing, and describing the
same and that as a result of such event the Borrower has deter-
mined or is required to abandon the Project and ceases its busi-
ness operations at the Project:

{1) The Project shall have been damaged or destroyed
to such extent that (a) the Project cannot be reasonably re-
stored within a period of twelve months from the date of such
damage or destruction to the condition thereof immediately
preceding such damage or destruction, or (b) the Borrower is
thereby prevented or likely to be prevented from carrying on
its normal operation of the Project for a pericd of twelve
months from the date of such damage or destruction.
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(2) Title to or the temporary use of all or part
of the Project shall have been taken or condemned by a compe-
tent authority which taking or condemnation results or is
likely to result in the Borrower being thereby prevented or
likely to be prevented from carrying on its normal operation
of the Project for a period of twelve months.

(3) As a result of changes in the Constitution of
the United States of America or of the State or as a result
of legislative or executive action of the State or any politi-
cal subdivision thereof or by final decree or judgment of any
court after the contest thereof by the Borrower (a) this Agree-
ment becomes void or unenforceable or impossible of perform-
ance in accordance with the intent and purpose of the parties
as expressed herein or (b) unreasonable burdens or excessive
liabilities are imposed upon the Borrower by reason of the
operation of the Project.

In any such case the final loan payment shall be a sum sufficient,
together with other funds deposited with the Trustee and available
for such purpose, to redeem all Bonds then Outstanding under the
Indenture at the Redemption Price thereof plus accrued interest
to the redemption date established pursuant to Section 2.4(B) of
the Indenture and all other amounts then due under the Financing
Documents, and the Borrower shall also pay or provide for all
reasonable or necessary fees and expenses of the Trustee and Pay-
ing Agent accrued and to accrue through final payment for the
Bonds. The Borrower shall deliver a written notice to the Trus-
tee, with a copy to the Authority and the Credit Institution,
requesting the redemption of the Bonds hereunder, which notice
shall have attached thereto the applicable certificate of the
Authorized Representative of the Borrower.

Section 8.2. Notice of Prepayment. To exercise any
options granted in this Article, or to consummate the acceleration
of the loan payments as set forth in this Article, the written
notice to the Trustee shall be signed by an Authorized Represen-
tative of the Borrower and shall specify therein the date of pre-
payment, which date shall be not less than 60 days nor more than
90 days from the date the notice is mailed. A duplicate copy of
any written notice hereunder shall also be filed with the Author-
ity and the Credit Institution.

Section 8.3. Mandatory Prepayment on Taxability. The
Borrower shall prepay or cause the prepayment of its loan obliga-

tion following a Determination of Taxability in the manner pro-
"vided in Section 6.3 of this Agreement.

Section 8.4. Mandatory Prepayment on Expiration of the
Credit Facility. The Borrower shall prepay or cause the prepay-
ment of its loan obligation prior to the payment of the Bonds
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upon redemption of the Bonds pursuant to Section 2.4(D) of the
Indenture as a result of the termination of the Credit Facility.

Section 8.5. Mandatory Prepayment on Failed Remarket-
ing. The Borrower shall prepay or cause the prepayment of such
portion of its loan obligation relating to Bonds not remarketed
on a Reset Date prior to payment of such Bonds upon redemption of
such Bonds pursuant to Section 2.6(E) and (F) of the Indenture.

Section 8.6. Mandatory Prepayment on Act of Bankruptcy
of the Credit Institution. The Borrower shall prepay or cause
the prepayment of its loan obligation prior to the payment of the
Bonds upon redemption of the Bonds pursuant to Section 2.4(E) of
the Indenture as a result of the occurrence of an Act of Bank-
ruptcy of the Credit Institution.

[The next page is Nine-1]
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ARTICLE IX

GENERAL

Section 9.1. Indenture. (A) Moneys received from the
sale of the Bonds and all loan payments made by the Borrower and
all other moneys received by the Authority or the Trustee under
the Financing Documents and the Credit Facility shall be applied
solely and exclusively in the manner and for the purposes ex-
pressed and specified in the Indenture and in the Bonds and as
provided in this Agreement.

(B) The Borrower shall have and may exercise all the

- rights, powers and authority given the Borrower in the Indenture
and in the Bonds, and the Indenture and the Bonds shall not be
modified, altered or amended in any manner which adversely affects
such rights, powers and authority or otherwise adversely affects
the Borrower without the prior written consent of the Borrower.

Section 9.2. Benefit of and Enforcement by Bondholders.
The Authority and the Borrower agree that this Agreement is exe-

cuted in part to induce the purchase by others of the Bonds and
for the further securing of the Bonds, and accordingly that all
covenants and agreements on the part of the Authority and the
Borrower as to the amounts payable with respect to the Bonds and
the Note hereunder are hereby declared to be for the benefits of
the holders from time to time of the Bonds and may be enforced as
provided in the Indenture on behalf of the Bondholders by the
Trustee.

Section 9.3. Limitations on Liabiljty. (A) No covenant,
agreement or obligation contained herein shall be deemed to be a

covenant, agreement or obligation of any present or future member,
officer, employee or agent of the Authority in his or her individual
capacity, and neither the members of the Authority nor any officer
thereof executing the Bonds shall be liable personally on the

Bonds or be subject to any personal liability or accountability

by reason of the issuance thereof. No member, officer, employee

or agent of the Authority shall incur any perscnal liability with
respect to any other action taken by him or her pursuant to the
Financing Documents or the Act, provided such director, officer,
employee or agent acts in good faith.

(B) Notwithstanding anything to the contrary herein
contained by implication or otherwise, the obligations of the
Authority created by or arising out of this Agreement shall not
be general debt obligations of the Authority, or of the County,
or of the State or any political subdivision thereof, and shall
not constitute or give rise to charges against its or their general
credit or taxing powers. Neither the issuance of the Bonds nor
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the delivery of this Agreement shall, directly or indirectly or
contingently, obligate the Authority or the County, or the State
or any political subdivision thereof to levy any form of taxation
therefor or to make any appropriation for their payment. Nothing
in the Bonds or in the Indenture or in this Agreement or in the
proceedings of the Authority authorizing the Bonds or in the Act
shall be construed to authorize the Authority to create a debt of
the Authority or of the County, or of the State or any political
subdivision thereof within the meaning of any constitutional or
statutory provision of the State. Recourse to the Authority under
this Agreement for damages is limited solely to the trust estate
under the Indenture. The principal of and premium, if any, and
interest on the Bonds shall be payable solely from the funds
pledged for their payment in accordance with the Indenture.

. (C) No recourse shall be had for the payment of the
principal of, premium, if any, or interest on any of the Bonds or
for any claim based thereon or upon any obligation, covenant or
agreement contained in the Financing Documents against any past,
present or future officer, director, member, employee or agent of
the Authority, or of any successor public body, either directly
or through the Authority or any successor public body, under any
rule of law or equity, statute or constitution or by the enforce-
ment of any assessment or penalty or otherwise, and all such
liability of any such officers, directors, members, employees or
agents as such is hereby expressly waived and released as a con-
dition of, and consideration for, the execution of the Financing
Documents and the issuance of such Bonds.

Section 9.4. Amendments. This Agreement may be amended
only with the concurring written consent of the Trustee and the
Bondholders given in accordance with the provisions of the Inden-
ture.

Section 9.5. Notices. All notices, certificates or
other communications hereunder shall be sufficiently given and
shall be deemed given when delivered or when mailed by first class
mail, or sent by telegram, addressed as follows: if to the Author-
ity, at St. Johns County Administration Building, Route 10, Box
85, State Road 16-A, St. Augustine, Florida, 32085, Attention:
Chairman; if to the Borrower, at Route 209, Ellenville, NY 12428,
Attention: President; and if to the Trustee, at 801 Riverside
Avenue, P. 0. Box 40200, Jacksonville, Florida, 32231, Attention:
Corporate Trust Department. A duplicate copy of each notice,
certificate or other communication given hereunder by either the
Authority or the Borrower to the other shall also be given to the
Trustee and to the Credit Institution. The Authority, the Bor-
rower and the Trustee may, by notice given hereunder, designate
any further or different addresses to which subsequent notices,
certificates or other communications shall be sent.
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Section 9.6. Prior Agreements Superseded. This Agree-
ment, together will all agreements executed by the parties con-

currently herewith or in conjunction with the sale of the Bonds,

shall completely and fully supersede all other prior understand-

ings or agreements, both written and oral, between the Authority

and the Borrower relating to the Bonds, including those contained
in any commitment letter executed in anticipation of the issuance
of the Bonds.

Section 9.7. Execution of Counterparts. This Agreement
may be executed in several counterparts each of which shall be an
original and all of which shall constitute but one and the same
instrument.

Section 9.8. Severability. If any provisions of this
Agreement shall be held or deemed to be or shall, in fact, be
inoperative or unenforceable as applied in any particular case in
any jurisdiction or jurisdictions or in all jurisdictions, for
any reason, such circumstance shall not have the effect of render-
ing the provision in question inoperative or unenforceable in any
other case or circumstance, or of rendering any other provisions
or provisions herein contained invalid, inoperative, or unenforce-
able to any extent whatever. The invalidity of any one or more
phrases, sentences, clauses or Sections in this Agreement con-
tained, shall not affect the remaining portions of this Agreement,
or any part thereof.

Section 9.9. Governing Law. The laws of the State shall
govern this Agreement and the Note.

IN WITNESS WHEREOF, the Authority has caused this Agree-
ment to be executed in its name by its duly authorized officers
and its seal to be hereunto affixed, and the Borrower has caused
this Agreement to be executed in its name by its duly authorized
officers and its seal to be hereunto affixed, all as of the date
first above written.

ST. JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY
(SEAL)

By
Attest: Its Chairman

Its Secretary
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V.A.W. OF AMERICA, INCORPORATED

(SEAL)

By

Its President
Attest:

Its Secretary

SJ241A1/2

Nine-4



EXHIBIT A

PROMISSORY NOTE

$5,680,000 $5,680,000

V.A.W. of America, Incorporated, a New York corporation
(the "Borrower”), for value received, hereby promises to pay to
the order of St. Johns County Industrial Development Authority
(the ”Authority”), the principal sum of $5,680,000, together with
interest on the unpaid principal balance thereof from the date
hereof until fully and finally paid, together will all taxes levied
or assessed on this Note or the debt evidenced hereby against the
holder hereof. This Note shall initially bear interest at the
rate of % per annum. Commencing June 1, 1999, the interest
rate shall be adjusted to the rate of interest borne by the Bonds
(as defined below). Interest shall be payable on September 1,
December 1, March 1 and June 1 of each year, commencing September
1, 1989. <Copies of the Bonds are on file in the office of the
Trustee (as defined below). This Note matures on June 1,

This Note has been executed under and pursuant to a Leoan
Agreement dated as of June 1, 1989, between the Authority and the
Borrower {(the ”Agreement”). This Note is issued to evidence the
obligation of the Borrower under the Agreement to repay the locan
made by the Authority from the proceeds of its $5,680,000 Indust-
rial Development Revenue Refunding Bonds (V.A.W. of America,
Incorporated Project), Series 1989 (the ”Bonds”), together with
interest thereon and all other amounts, fees, penalties, premiums,
adjustments, expenses, counsel fees and other payments of any
kind required to be paid by the Borrower under the Agreement.

The Agreement includes provision for mandatory and optional pre-
paynent of the loan as a whole or in part, and in such event the
prepayment shall be credited in inverse order of principal install-
ments due. The Agreement further provides for the payment of
interest on the loan at other rates in certain circumstances.
Advances made pursuant to Section 6.2 of the Agreement shall bear
interest at the prime interest rate generally prevailing among
banks in the State of Florida on the date of the advance plus 2%
and are payable in accordance therewith. The Borrower irrecovably
and unconditionally agrees to make payments hereunder sufficient
to timely pay all of the principal of, premium, if any, and inter-
est on the Bonds when and as the same become due.

The Agreement and this Note (hereinafter collectively
referred to as the ”Financing Documents”) have been assigned to
Barnett Banks Trust Company, N.A., as Trustee (the ”Trustee”),
acting pursuant to an Indenture of Trust dated as of June 1, 1989
(the ”"Indenture”), between the Authority and the Trustee. Such
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assignment is made as security for the payment of the Bonds issued
by the Authority pursuant to the Indenture.

The Borrower has arranged the delivery to the Trustee of
an Irrevocable Direct-Pay Letter of Credit, dated the date of
delivery of the Bonds, issued by Deutsche Bank AG, New York
Branch, for the account of the Borrower in favor of the Trustee.
The Agreement provides that all payment obligations of the Bor-
rower thereunder and under the Note shall be completely satisfied
to the extent of all drawings made under the Letter of Credit for
the purpose of satisfying such obligations.

As provided in the Agreement and subject to the provisions
thereof, payments hereon are to be made at the principal office
of the Trustee in Jacksonville, Florida, or at the office desig-
nated for such payment by any successor trustee in an amount which,
together with other moneys available therefor pursuant to the
Indenture, will equal the amount payable as principal or redemption
price, if any, of and interest on the Bonds outstanding under the
Indenture on such due date.

The Borrower shall make payments on this Note on the
dates and in the amounts specified herein and in the Agreement
and in addition shall make such other payments as are required
pursuant to the Financing Documents, the Indenture and the Bonds.
In the event of default, as defined in any of the Financing Docu-
ments, the principal of and interest on this Note may be declared
immediately due and payable as provided in the Agreement. Upon
any such declaration the Borrower shall pay all costs, disburse-
ments, expenses and reasonable counsel fees of the Authority and
the Trustee in seeking to enforce their rights under any of the
Financing Documents.

The Borrower (1) waives diligence, demand, presentment
for payment, notice of nonpayment, protest and notice of protest,
notice of any renewals of extension of this Note, and all rights
under any statute of limitations, (2) agrees that the time for
payment of this Note may be changed and extended at the sole dis-
cretion of the Trustee without impairing its liability hereon,
and (3) consents to the release of all or any part of the secur-
ity for the payment thereof at the discretion of the Trustee or
the release of any party liable for this obligation without af-
fecting the liability of the other parties hereto. Any delay on
the part of the Authority or the Trustee in exercising any right
hereunder shall not operate as a waiver of any such right, and
any waiver granted with respect to one default shall not operate
as a waiver in the event of any subsequent default.

IN WITNESS WHEREOF, V.A.W. of America, Incorporated has
caused this Note to be executed in its corporate name by its duly
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authorized officers and its seal to be hereunto affixed, all as
of June 1, 1989.

V.A.W. OF AMERICA, INCORPORATED

(SEAL)

By

Its President

Attest:

Its Secretary

FOR VALUE RECEIVED, the undersigned, St. Johns County
Industrial Development Authority, hereby assigns, without re-
course, all its right, title and interest in and to the above
Promissory Note to Barnett Banks Trust Company, N. A., a national
banking association, Jacksonville, Florida, or its successor or
successors, as trustee under that certain Indenture of Trust,
dated as of June 1, 1989, by and between the undersigned and said
Trustee, securing the undersigned’s Industrial Development Reve-
nue Refunding Bonds (V.A.W. of America, Incorporated Project),
Series 1989, in the aggregate principal amount of $5,680,000.

ST. JOHNS COUNTY INDUSTRIAL

DEVELOPMENT AUTHORITY
(SEAL)

By

Its Chairman

Attest:

Its Secretary

SJ24LA1/2
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EXHIDIT A"

Do oparcela of land lyinyg Lo oand Leing a part <2 the F. J. TRTID
Zrant, Leang SESTICH 44, TOWNSHID 3 STUTH, RANCIE 30 EIAST, St. Johns
Sounty, Tlorida,
Seing more carsicularcy Zascribed as ICLliows:
JermensEs 0% Tho SQuinWesL Ccorner i =4id Sgoceicnh +47 run theace
neren TL¥LLU25" Tast, along ihe west ooundary line thereof, a
dizzance of 1343,0% fzec tc zha BOINT OF BEGIINING: thence, leaving
zaild zec=ian Line, gfun nogen FB°LI'23%" Zast a dizzance of 140.00
faer: thanece Tun Norsh 17450 22" West a discance cf 210.30 feer:
ThenIs ©an Sguth LE9L7'IIY esw a Sisrtance of [22.99 feeg 40 the
sfcrerariicned west tounfary line of Sacticn d44: thence run Souch
31°13'28" west, elung sald west Loundary line, 3 distance 'of 210.29
feaet ©d the Foint =f 2egianing.

AND
Taommenee at the ggusnwear zorner ot sald ZEactidn 44; ©un thence
Moroh TL®L2'28" Bast. alcag the west boundary lins =hereof, a
iiszzance 2% 15:83.05 fzer; =hence, leaving said sect=izn line, run
Noruh 238°17'28" Tasn 1 dise-mce of 140,00 f2et: Thence run Norxth
1t i30 237 Hest oz flzcanss of L1001 fae:; therce run Horth 889l¢'zZad”
Tazg & distance of 290,37 fz2et o the INT CF ZEZCSINNING; thence run
3gcutn 0149 32" Fase 2 dlistance of 213.03 f2et; zmenca run Norcth
2391028 S=zst 2 diztancz of 430,52 feer: thence run South 26°49'i2¢
Za=zt 3 Z.stance of T Isexn; thengcz fun Soumn 1047 iEY East a
dizcance of 434,37 feer 0 a point 2n the south coundary line of
zaid festicn 44, thence zun Zouth 38°27'4€2" Zast, alc?q sald scu:
soundary line, & discanzs of 210.:2 Zeet; chence, leaving said
zezzizn line, Tun Horth C1°CS'LE" Yast a distance cf 512.Q00 feet;
coenes Dun Norts w3%45'Il" Wesy a distance of $01.73 feet; thence
run Scuth §8°12°Z228" Yesgt a distance nf 5£3,78 feac -0 thae Point of
™ . N =
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EXHIBIT C

Description of Project Equipment

"Project Equipment” means all personal property, goods,
leasehold improvements, machinery, equipment, furnishings, furni-
ture, fixtures, tools and attachments, wherever located, acquired
with the proceeds of St. Johns County, Florida, Industrial Develop-~-
ment Revenue Bonds (V.A.W. of America, Inc. Project), Series A
and B, dated as of May 1, 1979, and any additions and accessions
thereto, substitutions therefor and replacements thereof, and
proceeds and products thereof.

SJ24LA1/2
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EXHIBIT !!Z

IRREVOCABLE DIRECT-PAY LETTER OF CREDIT

DEUTSCHE BANK AG
New York Branch
31 West 52nd Street
New York, New York 10019

_, 1989

IRREVOCABLE LETTER OF CREDIT NO. 839-

Barnett Banks Trust Company, N.A.

B01l Riverside Avenue

Jacksonville, Florida 32204
Attention: Corporate Trust Department

lLadies and Gentlemen:

Effective immediately and expiring on the Termina-
tion Date (as hereinafter defined}, you, as Trustee under
the Indenture of Trust dated as of June 1, 1989 (the "Inden-
ture") between yourself and the St. Johns County Industrial
Development Authority (the "Issuer") providing for the issu-
ance of §5,680,000 aggregate principal amount of the
Issuer’s Industrial Development Revenue Refunding Bonds
(V.A.W. of America, Incorporated Project) Series 1989 (the

"Bonds"), are hereby irrevocably authorized to draw on
Deutsche Bank AG New York Branch (the "Bank") Irrevcocable
Direct-Pay Letter of Credit No. 839- , for the account

of V.A.W. of America, Incorporated (together with its suc-
cessors, the "Company") and available by your sight draft(s)
upon the terms and conditions hereinafter set forth, an
aggregate amount not exceeding $ (as reduced
from time to time in accordance with the terms hereof, the
"stated Amount"), of which Stated Amount an amount not
exceeding $5,680,000 (as reduced from time to time in
accordance with the terms hereof, the "Principal Component")
may be drawn upon with respect to the payment of principal
of the Bonds, an aggregate amount not exceeding $
(as reduced from time to time in accordance with the terms
hereof, the "Interest Component™) may be drawn upon with
respect to the payment of interest on the Bonds and an ag-
gregate amount not exceeding $ (as reduced from
time to time in accordance with terms hereof, the "“Premium
Component") may be drawn upon with respect to the payment of
redemption premium on the Bonds. The Interest Portion is
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subject to reinstatement from time to time as set forth be-
low. All drawings under this Letter of Credit will be paid
with our own funds.

This Letter of Credit shall automatically termi-
nate and be delivered to us for cancellation upon the ear-
liest of (i) June 16, 1999, (ii) the date specified by us in
a notice to you, which date shall be not less than ten days
after receipt of such notice by you, to the effect that an
Event of Default has occurred and is continuing under the
Letter of Credit Agreement dated as of June 1, 1989 between
the Company and the Bank, (iii) our receipt of a certificate
signed by your authorized officer to the effect that you
have accepted an Alternative Credit Facility (as defined in
the Indenture) and (iv) the honoring of the last drawing of
the Principal Component (and any related drawing of Interest
Component and/or Premium Component) permitted hereunder.
The date of termination of this Letter of Credit as provided
in this paragraph is herein referred to as the "Termination
Date".

On the business day following each drawing here-
under with respect to the Interest Component prior to the
Termination Date, the Interest Component shall be automati-
cally reinstated to an amount equal to 105 days interest on
the Bonds then outstanding. Drawings hereunder honored by
us shall not, in the aggregate, exceed the Stated Amount, as
the Stated Amount may have been automatically reinstated or
reduced from time to time. Subject to the preceding sen-
tence, each drawing hereunder honored by the Bank with re-
spect to the Principal Component, the Interest Component and
the Premium Component shall pro tanto reduce the Principal
Component, the Interest Component and the Premium Component,
respectively, and, thus, both the Stated Amount and the
amount available to be drawn under this Letter of Credit.
In addition, the Premium Component (and, thus, both the
Stated Amount and the amount available to be drawn under
this Letter of Credit) shall be reduced by $ on
, and on each thereafter, until
such time as the Premium Component is reduced to zero.

Funds under this Letter of Credit are available to
you against your sight draft(s) drawn on us in the form of
Annex 1 hereto and accompanied by a certificate signed by
your authorized officer in the form, (a) with respect to a
drawing from the Principal Component for a payment of prin-
cipal of the Bonds, of Annex 2 hereto, (b) with respect to a
drawing from the Interest Component for a payment of inter-
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est on the Bonds, of Annex 3 hereto, or {(c) with respect to
a drawing from the Premium Component for a payment of premi-
um on the Bonds, of Annex 4 hereto, in each case appropri-
ately completed. Such draft and certificate shall be dated
the date of presentation and shall be made by hand delivery
or tested or authenticated telex between the hours of 9:00
A.M. and 5:00 P.M., each New York City time, at our office
at 31 West 52nd Street, New York, New York 10019, Attention:
International Department, or at any other office or telex
number in New York, New York which may be designated by us
by written notice delivered to you. We hereby agree that
your draft(s) drawn under and in conformity with the terms
and conditions of this Letter of Credit will be duly honored
by us upon due delivery of the certificate, as specified,
appropriately completed, if presented as specified on or
before the Termination Date. If presentation in respect of
payment is made by you hereunder at or prior to 11:00 A.M.,
New York City time, on a business day, and provided that the
documents so presented conform to the terms and conditions
hereof, payment of the amount specified shall be made out of
our own funds to you or to your designee, in immediately
available funds in U.S. dollars, not later than 4:00 P.M.,
New York City time, on the same business day. If presenta-
tion in respect of payment is made by you hereunder after
11:00 A.M., New York City time, on a business day, and pro-
vided that the documents so presented conform to the terms
and conditions hereof, payment shall be made out of our own
funds to you, or your designee, of the amount specified in
immediately available funds in U.S. dollars, not later than
1:00 P.M.,, New York City time, on the succeeding business
day. If requested by you, payment under this Letter of
Credit may be made by wire transfer of federal funds in U.S.
dollars to a bank account designated by you and maintained
in the United States or by deposit of immediately available
funds into a designated account that you maintain with us.
As used herein "business day" shall mean any day other than
a Saturday, Sunday or other day on which commercial banks in
New York City are authorized or required by law or order to
Close.

Except as specifically otherwise set forth herein,
this Letter of Credit shall be governed by and construed in
accordance with the Uniform Customs and Practice for Doc-
umentary Credits, 1983 Revision, ICC Publication No. 400
(the "Uniform Customs"). This Letter of Credit shall be
deemed to be a contract made under the laws of the State of
New York (the "State") and shall, as to matters not governed
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by the Uniform Customs, be governed by and construed in ac-
cordance with the laws of the State.

All documents presented to us in connection with
your demand for payment hereunder, as well as all notices
and other communications to us in respect of this Letter of
Credit, shall be in writing (including tested or authenti-
cated telex) and addressed and presented to us at 31 West
52nd Street, New York, New York 10019, Attention: Inter-
national Department, specifically referring therein to
"Deutsche Bank AG New York Branch, Irrevocable Direct-Pay
Letter of Credit No. 839- ",

Only you may make a drawing under this Letter of
Credit. Upon the payment to you or to your order of the
amount specified in a sight draft drawn hereunder we shall
be fully discharged of our obligation under this Letter of
Credit with respect to such sight draft and we shall not
thereafter be obligated to make any further payments under
this Letter of Credit in respect of such sight draft to you
or any other person who may have made to you, or makes to
you, a demand for the payment of principal of, or premium or
interest on, the Bonds.

This Letter of Credit is transferable in its en-
tirety (but not in part) to any transferee who has succeeded
to you as Trustee under the Indenture and may, Article 54 (e)
of the Uniform Customs notwithstanding, be successively so
transferred. Transfer of this Letter of Credit to such
transferee shall be effected by the presentation to us of
this Letter of Credit accompanied by a certificate substan-
tially in the form of Annex 5 attached hereto. Upon such
presentation we shall forthwith issue an irrevocable letter
of credit in favor of such successor Trustee in the form of
this Letter of Credit.

This Letter of Credit sets forth in full our un-
dertaking, and such undertaking shall not in any way be mod-
ified, amended, amplified or limited by reference to any
document, instrument or agreement referred to herein except
only the Annexes hereto, and the sight drafts; and any such
reference shall not be deemed to incorporate herein by ref-
erence any document, instrument or agreement except as set
forth above.
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Very truly yours,

DEUTSCHE BANK AG, NEW YORK BRANCH

By
Title:

By
Title:




ANNEX 1 TO THE
LETTER OF CREDIT

[ PLACE]
[DATE ]

AT SIGHT
FAY TO U.s. §
(Name of Beneficiary)

United States
Dollars. Drawn under Deutsche Bank AG New York Branch Irre-
vocable Direct-Pay Letter of Credit No. 839- .

[BENEFICIARY}

By
Title:

Deutsche Bank AG
New York Branch
31 West 52nd Street
New York, New York 10019

Attention: International Department



ANNEX 2 TO THE
LETTER OF CREDIT

CERTIFICATE FOR THE PAYMENT
OF PRINCIPAL COMPONENT

The undersigned, a duly authorized officer of
Barnett Banks Trust Company, N.A. (the "Trustee"), hereby
certifies to Deutsche Bank AG New York Branch (the "Bank"),
with reference to 1its Irrevocable Direct-Pay Letter of
Credit No. 839- (the "Letter of Credit"; any capital-
ized term used herein and not defined shall have its re-
spective meaning as set forth in the Letter of Credit),
that:

1. The Trustee is the Trustee under the Inden-
ture for the holders of the Bonds.

2. The Trustee is making its drawing under the
Letter of Credit with respect to the payment of princi-
pal of the Bonds now due and payable (or becoming due
and payable on the business day next succeeding the
date herecf) in accordance with the terms and condi-
tions therecof.

3. The amount of the sight draft(s) accompanying
this Certificate does not exceed the Principal Compo-
nent available to be drawn under the Letter of Credit
with respect to the payment of principal of the Bonds.

4. Upon receipt by the undersigned of the amount
demanded hereby, (a) the undersigned will apply the
same directly to the payment when due of the principal
of the Bonds pursuant to the Indenture, (b) no portion
of such amount shall be applied by the undersigned for
any other purpose and (c) no portion of such amount
shall be commingled with other funds (other than funds
drawn under the Letter of Credit) held by the under-
signed.

IN WITNESS WHEREOF, the Trustee has exXecuted and
delivered this Certificate as of the day of
19 .

r

BARNETT BANKS TRUST COMPANY, N.A.

By

Name:
Title:



ANNEX 3 TO THE
LETTER OF CREDIT

CERTIFICATE FOR THE PAYMENT
OF INTEREST COMPONENT

The undersigned, a duly authorized officer of
Barnett Banks Trust Company, N.A. (the "Trustee"), hereby
certifies to Deutsche Bank AG New York Branch (the "Bank"),
with reference to its Irrevocable Direct-Pay Letter of
Credit No. 839- (the "Letter of Credit"; any capi-
talized term used herein and not defined shall have its re-
spective meaning as set forth in the Letter of Credit),
that:

1. The Trustee is the Trustee under the Inden-
ture for the holders of the Bonds.

2. The Trustee is making a drawing under the
Letter of Credit with respect to the payment of inter-
est on the Bonds now due and payable (or becoming due
and payable on the business day next succeeding the
date hereof) in accordance with the terms and condi-
tions thereof.

3. The amount of the sight draft(s) accompanying
this Certificate does not exceed the Interest Component
available to be drawn under the Letter of Credit with
respect to the payment of interest on the Bonds.

4. Upon receipt by the undersigned of the amount
demanded hereby, (a) the undersigned will apply the
same directly to the payment when due of the interest
on the Bonds pursuant to the Indenture, (b) no portion
of such amount shall be applied by the undersigned for
any other purpose and (c) no portion of such amount
shall be commingled with other funds (other than funds
drawn under the Letter of Credit) held by the under-
signed.

IN WITNESS WHEREOF, the Trustee has executed and
delivered this Certificate as of the day of
19 .

[

BARNETT BANKS TRUST COMPANY, N.A.

By

Name:
Title:



ANNEX 4 TO THE
LETTER OF CREDIT

CERTIFICATE FOR THE PAYMENT
OF PREMIUM COMPONENT

The undersigned, a duly authorized officer of
Barnett Banks Trust Company, N.A. (the "Trustee"), hereby
certifies to Deutsche Bank AG New York Branch (the "Bank"),
with reference to 1its Irrevocable Direct-Pay Letter of
Credit No. 839- (the "Letter of Credit"; any capi-
talized term used herein and not defined shall have its re-
spective meaning as set forth in the Letter of Credit),
that:

1. The Trustee is the Trustee under the Inden-
ture for the holders of the Bonds.

2. The Trustee is making its drawing under the
Letter of Credit with respect to the payment of redemp-
tion premium on the Bonds now due and payable (or be-
coming due and payable on the business day next suc-
ceeding the date hereof) in accordance with the terms
and conditions thereof.

3. The amount of the sight draft(s) accompanying
this Certificate does not exceed the Premium Component
available to be drawn under the Letter of Credit with
respect to the payment of redemption premium of the
Bonds.

4. Upon receipt by the undersigned of the amount
demanded hereby, (a) the undersigned will apply the
same directly to the payment when due of the redemption
premium on the Bonds pursuant to the Indenture, (b) no
portion of such amount shall be applied by the under-
signed for any other purpose and (c) no portion of such
amount shall be commingled with other funds (other than
funds drawn under the Letter of Credit) held by the
undersigned.

IN WITNESS WHEREOF, the Trustee has executed and
delivered this Certificate as of the day of
19 .

I

BARNETT BANKS TRUST COMPANY, N.A.

By

Name:
Title:



ANNEX 5 TO THE
LETTER OF CREDIT

INSTRUCTION TO TRANSFER

Deutsche Bank AG New York Branch
31 West 52nd Street
New York, New York 10019

Attention: International Department
Re: Deutsche Bank AG New York Branch
Irrevocable Direct-Pay Letter of Credit
No. 839-

Ladies and Gentlemen:

For value received, the undersigned beneficiary
hereby irrevocably instructs you to transfer to:

{Name of Transferee)

(Address)

all rights of the undersigned beneficiary to draw under the
above-captioned Letter of Credit (the "Letter of Credit") in
its entirety. The Transferee has succeeded tc the under-
signed as Trustee under the Indenture of Trust dated as of
June 1, 1989 between the St. Johns County Industrial
Development Authority and Barnett Banks Trust Company, N.A.,
as Trustee.

By this transfer, all rights of the undersigned
beneficiary in the Letter of Credit are transferred to the
transferee and the transferee shall hereafter have the sole
rights as beneficiary thereof, including sole rights relat-
ing to any amendments, whether now existing or hereafter
made. All future amendments are to be advised directly to
the transferee without necessity of any consent of or notice
to the undersigned beneficiary. No rights shall be deemed
to have been transferred to the transferee until compliance
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with the requirements of the Letter of Credit pertaining to
transfers has occurred.

The Letter of Credit is returned herewith and in
accordance therewith we ask you to issue a new irrevocable
letter of credit in favor of the transferee containing the
same terms and provisions as the Letter of Credit except
that the amount available under the new letter of credit
will be the Stated Amount presently available under the Let-
ter of Credit.

Very truly yours,
BARNETT BANKS TRUST COMPANY, N.A.
By

Name:
Title:







F&L DRAFT
OF 06/01/89

BOND PURCHASE AGREEMENT

among

V.A.W. OF AMERICA, INCORPORATED,
ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
and

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED

dated as of

June _, 1989

MUNICIPAL INVESTMENT TRUST FUND

$5,680,000

ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
INDUSTRIAL DEVELOPMENT REVENUE REFUNDING BONDS
(V.A.W. OF AMERICA, INCORPORATED PROJECT),
SERIES 1989
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BOND PURCHASE AGREEMENT

As of June _ _, 1989

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Liberty Plaza

165 Broadway

New York, NY 10080

lLadies and Gentlemen:

You have informed the undersigned, V.A.W. of America,
Incorporated, a New York corporation (the “Company”), and St.
Johns County Industrial Development Authority (the ”Issuer”) that
Merrill Lynch, Pierce, Fenner & Smith Incorporated (”ML”), to-
gether with certain other investment banking firms, propcses to
sponsor certain unit investment trusts (the “Funds” or, indivi-
dually, a ”Fund”). The Prospectus dated , 1989 filed
with the Securities and Exchange Commission and relating to unlts
of “Municipal Investment Trust Fund, One Hundred
a copy of which you have furnished to each of us, describes the
form of unit investment trusts to be so sponsored by you.

You have further informed us of your desire to purchase
from the Issuer for deposit in one or more of such Funds an aggre-
gate of $5,680,000 principal amount of Bonds, hereinafter described.

Now, therefore, the undersigned hereby agrees with you
and you agree with the undersigned as follows:

1. Definitions.

For purposes of this Agreement the following terms have
the meanings specified.

"Act” means Chapter 159, Parts II and III, Florida,
Statutes, as amended.

r"pAffiliate” means any Person controlling, controlled by
or under common control with the Company.

"Agreement” means this Bond Purchase Agreement, as from
time to time amended, supplemented or modified.

“Ancillary Agreements” means the Bond Trust Indenture,
the Letter of Credit, the Letter of Intent to Remarket, the PrO]—
ect Agreement and all other agreements executed and dellvered in
connection therewith or otherwise in connection with the issuance



and sale of the Bonds, each as it may have been restated, amended,
supplemented or modified as of the date hereof.

”Bank” means Deutsche Bank AG, New York Branch, and its
successors and assigns.

”"Bondholder” means the record owner of any Bond.

"Bonds” means the Issuer’s Industrial Development Reve-
nue Refunding Bonds (V.A.W. of America, Incorporated Project),
Series 1989, issued pursuant to the Bond Trust Indenture.

"Bond Trust Indenture” means the Indenture of Trust,
dated as of June 1, 1989, between the Issuer and the Bond Trus-
tee, as from time to time amended, supplemented or modified.

"Bond Trustee” means Barnett Banks Trust Company, N.A.,
Jacksonville, Florida, as Trustee under the Bond Trust
Indenture, and its successors and assigns.

"Book Entry Form” or “Book Entry System” means, with
respect to the Bonds, a form of system, as applicable, under
which (i) the ownership of beneficial interests in Bonds and bond
service charges may be transferred only through a book entry and
(ii) physical Bond certificates in fully registered form are re-
gistered only in the name of a Depository or its nominee as Hold-
er, with the physical Project Bond certificates “immobilized” in
the custody of the Depository.

"Business Day” means any day on which the Bank and the
Trustee are each open for business and on which the New York
Stock Exchange is not closed.

"Closing” means the Closing held on the Closing Date as
defined herein.

"Closing Date” means ; 1989 or such later
date as you and the Issuer shall agree upon.

"Company” means V.A.W. of America, Incorporated, a New
York corporation, borrower from the Issuer under the Project
Agreement, and its successors and assigns.

“Depository” means any securities depository that is 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, operating and maintaining, with its participants or other-
wise, a Book Entry System to record ownership of beneficial inter-
ests in Bonds or Bond Service Charges, and to effect transfers of



Bonds, in Book Entry Form, and includes and means initially The
Depository Trust Company (a limited purpose trust company), New
York, New York.

"Fund” means any Intermediate Term Series of the Munici-
pal Investment Trust Fund which shall hold a Bond.

"Fund Trustee” means the trustee of a Fund.

"Governmental Body” means any federal, state, municipal
or other governmental department, commission, board, bureau,
agency or instrumentality, domestic or foreign.

- "Issuer” means St. Johns County Industrial Development
Authority and its successors and assigns.

"Letter of Credit” means a Letter of Credit issued by
the Bank acceptable to ML and securing the Bonds.

?Letter of Intent to Remarket” means the letter from
the Placement Agent to ML in the form of Exhibit A hereto.

"ML” means Merrill Lynch, Pierce, Fenner & Smith
Incorporated.

"Person” means an individual, a corporation, a partner-
ship, an association, a trust or any other entity or organiza-
tion, including without limitation a government or political sub-
division thereof or a Governmental Body.

"Placement Agent” means Deutsche Bank Capital Corpora-
tion, in its capacity as such, and its successors and assigns.

"Project” means the Project as defined in the Bond
Trust Indenture.

"Project Agreement” means, the Loan Agreement, dated as
of June 1, 1989, between the Company and the Issuer as the same
may be from time to time amended, supplemented or modified.

"Purchaser” means means Merrill Lynch, Pierce, Fenner &
Smith Incorporated.

“Refunded Bonds” means the St. Johns County, Florida,
Industrial Development Revenue Bonds (V.A.W. of America, Inc.
Project), Series A and B, dated as of May 1, 1979, issued in the
original aggregate principal amount of $6,500,000.

"Sponsors” means Merrill Lynch, Pierce, Fenner & Smith
Incorporated, Dean Witter Reynolds, Inc., Prudential/Bache Securi-
ties, Inc., PaineWebber Incorporated and Shearson Lehman/American



Express Inc. and their respective successors or any successor
Sponsor appeointed as provided in the trust indenture of the Fund.

”"Subsidiary” means, with respect to any Person, any cor-
poration or other entity of which securities or other ownership
interests having ordinary voting power to elect a majority of the
board of directors or other persons performing similar functions
are at the time directly or indirectly owned by such Person and
one or more Subsidiaries.

"Tax Event” means, with respect to any Bond, any event
which by the terms of such Bond or any related financing document
relates to the txability of interest paid on such Bond and as a
result of which such Bond shall become subject to a mandatory
redemption.

2. Sale and Purchase of Bonds.

(A) Sale of Bonds. Subject to the terms and conditions
contained in this Agreement, the Issuer hereby agrees to sell to
you, and you hereby agree to purchase from the Issuer, for your
own account or for an accumulation account for a Fund or Funds
heretofore created or hereafter to be created, an aggregate of
$5,680,000 principal amount of Bonds (the respective principal
amounts, maturities and interest rates to be as specified in
Schedule I hereto) at a purchase price of 100% of the principal
amount of the Bonds plus accrued interest, if any, from the date
of the Bonds to the Closing Date. The Bonds shall be in the
form of one (1) certificate, registered in the name of Cede &
Co., or such other name as you shall have designated in writing
at or prior to closing and shall be delivered in Book Entry Form
through the Depository.

(B) Closing. The sale of the Bonds shall take place con
the Closing Date at the offices of Foley & Lardner, 1700 First
Union Building, 200 West Forsyth Street, Jacksonville, Florida,
or such other location which is agreed upon by the parties. You
should make payment of the purchase price for the Bonds on the
Closing Date in immediately available funds, by certified or
official bank check, wire transfer or by credit advice of trans-
fer to such account as the Issuer may have designated to you in
writing at least two Business Days prior to such Closing Date.

(C) Right to Rescind. You shall have the right to re-
scind or terminate this Agreement at any time on or prior to the
Closing Date if an event of default or a default on the Bonds
shall have occurred and be continuing or if the sale and purchase
of the Bonds as provided herein shall in your reasonable judgment
become impossible or impracticable because, since the date here-
of: (1) any outbreak of major hostilities or any other national
or international calamity or crisis shall have occurred; (ii) a
general banking moratorium shall have been declared by Federal or



New York State authorities; (iii) trading on the New York Stock
Exchange shall have been suspended, or minimum or maximum prices
for trading shall have been fixed or maximum ranges for prices
shall have been required on the New York Stock Exchange by such
Exchange or by the Securities and Exchange Commission or any
other Governmental Body; or (iv) any action shall have been taken
by the Securities and Exchange Commission preventing the effec-
tiveness of the registration statement filed with the Securities
and Exchange Commission under the Securities Act of 1933 with
respect to one or more of the Funds or the Securities and Exchange
Commmission shall have issued a stop order suspending the effec-
tiveness of such registration statement.

3. Representations and Warranties of the Company.

The Company represents and warrants that on and as of
the date hereof and on and as of the Closing Date:

(A} Organization and Power. The Company is a corpora-
tion duly organized, validly existing and in good standing under

the laws of the State of New York, and is duly qualified and in
good standing in the State of Florida, and has all powers and all
material governmental licenses, authorizations, consents and ap-
provals required to carry on its business as now conducted or
proposed to be conducted and to enter into and perform this Agree-
ment and any Ancillary Agreement to which it is or is to be a
party.

(B) Authorization of Agreements, etc. This Agreement
and the Ancillary Agreements to which the Company is or is to be

a party have been duly authorized by all necessary action on the
part of the Company. This Agreement has been duly executed and
delivered by the Company and constitutes, and the Ancillary Agree-
ments to which the Company is or is to be a party, when duly exe-
cuted and delivered, will constitute valid and binding agreements
of the Company.

(C) Financial Information. The consolidated balance
sheet of the Company and the related statements of income and
cash flows for the fiscal year ending December 31, 1988, reported
on by Ernst & Whinney, independent accountants to the Company, a
copy of which has been delivered to ML, fairly present, in con-
formity with generally accepted accounting principles, the finan-
cial condition of the Company.

(D) Litigation. There is no action, suit, proceeding,
inquiry or investigation pending or, to the knowledge of the
Company, threatened, against or affecting the Company or any
Affiliate thereof in any court or before any arbitrator or
before or by any Governmental Body in which there is a
reasonable possibility of an adverse decision which could
materially adversely affect the business (present or
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prospective), financial position or results of operations of

the Company, or which in any manner raises any question
affecting the validity or enforceability of this Agreement or
any of the Ancillary Agreements to which the Company is or is to
be a party and that is to be used in connection with, or is
contemplated by, this Agreement, nor to the knowledge of the
Company is there any basis therefor.

(E) Noncontravention. The execution, delivery and
performance by the Company of this Agreement and the Ancillary
Agreements to which it is or is to be a party do not and will not
contravene, or constitute a default under, any provision of
applicable law or regulation of the Articles of Incorporation or
by-laws of the Company, and will not materially adversely contra-
vene or cause a default of any applicable law, regulation, agree-
ment, judgment, injunction, order, decree or other instrument
binding upon the Company or any Affiliate thereof, or result in
the creation of any lien other than liens contemplated by the
Ancillary Agreements or other encumbrance on any asset of the
Company or any Affiliate.

(F) Governmental Consents. No consent or approval is
required to be obtained from, and no action need be taken by, or
document filed with, any Governmental Body in connection with
the execution, delivery and performance of this Agreement or any
Ancillary Agreement to which the Company is or is to be a party,
or, if any such action is required, the same has been duly
taken, is in full force and effect and constitutes valid and
sufficient authorization therefor.

(G) Brokers, etc. No Person has, or as a result of
the transactions contemplated hereby and by the Ancillary
Agreements will have, any right, interest or wvalid claim against
or on the Company or ML or any Sponsor for any commission, fee
or other compensation as a broker or finder or in any similar
capacity other than a fee to the Placement Agent, which fee is
the cobligation solely of the Company and will be paid on or
before the Closing Date. If any commission, fee or other
compensation which should have been borne by the Company becomes
payable in connection with the sale of the Bonds hereunder by ML
or any Sponsors, the Company will indemnify ML and any such
Sponsor for such commission, fees or other compensation.

4. Representations and Warranties of the Issuer.

The Issuer represents and warrants that, on and as of
the date hereof and on and as of the Closing Date:

(A) The Issuer is a public body corporate and politic
of the State of Florida and has the power and authority to carry



out and consummate the transactions contemplated by the Project
Agreement, the Bond Trust Indenture and this Agreement.

(B) The Project Agreement, the Bond Trust Indenture
and this Agreement have been duly authorized, executed and
delivered by the Issuer and, assuming due authorization,
execution and delivery by the other parties thereto, are each
in full force and effect.

(C) The execution and delivery by the Issuer of the
Project Agreement, the Bond Trust Indenture, this Agreement and
the Bonds, and compliance with the provisions thereof by the
Issuer, does not violate any applicable judgment, order or
regulation of any court or any public or governmental agency or
authority of the State of Florida or the federal government of
the United States of America and does not conflict with, or
result in the breach of any of the provisions of, or constitute
a default under, any indenture, mortgage, deed of trust or other
agreement or instrument to which the Issuer is a party or by
which it or its properties is or may be bound.

(D} To the best of the Issuer’s knowledge, there is
no litigation pending or threatened against the Issuer to
restrain or enjoin the issuance or sale of the Bonds or the
execution and delivery of the Bond Trust Indenture, the Project
Agreement, the Bonds or this Agreement, or in any way affecting
the authority for or the validity of the Bonds, the Bond Trust
Indenture, the Project Loan Agreement, or this Agreement, or the
existence or power of the Issuer to use the proceeds from the
sale of the Bonds to finance the costs of refunding the Refunded
Bonds described in the Project Agreement.

(E) All meetings of the Issuer at which action was
taken in connection with the Project Agreement, the Bond Trust
Indenture, this Agreement and the Bonds were duly and legally
called and held meetings, open to the public at all times, and
notice of the time and place of each such meeting was given as
required by law and any procedural rules of the Issuer.

5. Representations and Warranties of the Purchaser.

The Purchaser represents and warrants that:

(a) All information (including financial state-
ments) relating to the Company, the Credit Bank and any other
Person that the Purchaser requested and deemed necessary to
review in connection with the transactions referred to herein
has been provided to the Purchaser, and the Purchaser hereby
expressly relieves the Issuer and St. Johns County (”the
County”) and any employees, directors, members or agents
thereof of any liability for such information or for the
inclusion in such information or in any of the documents,
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representations or certifications to be provided by the
Borrower, the Credit Bank or otherwise in connection with the
issuance of the Bonds of any untrue fact or for the failure
therein to include any fact.

(b) The Purchaser is purchasing the Bonds solely
for deposit inte the Municipal Investment Trust Fund, Inter-
mediate Term Series and not with a view to reselllng or
otherwise distributing the Bonds. The Purchaser is familiar
with and shall comply with Federal statutes, rules and regula-
tions relating to limitations on the public distribution of
the Bonds to the extent that it is Purchaser’s obligation to
do so.

(c) The Purchaser is an investment bank and is
duly and legally authorized to purchase the Bonds which are
the subject of this Bond Purchase Agreement.

(d) The Purchaser understands that the Bonds are
not secured by any obligation or pledge of any moneys received
or to be received from taxation or from the State of Florida
or any political subdivision or taxing district thereof (in-
cluding, without implied limitation, St. Johns County, and
that the Bonds will never represent or constitute a general
cbligation, debt or bonded indebtedness of St. Johns County,
the State of Florida or any political sukdivision thereof and
that no right will exist to have taxes levied by St. Johns
County, the State of Florida or any political subdivision
thereof for the payment of principal of and interest on the
Bonds.

(e) The Purchaser agrees that the Bonds (i) are
not being registered or otherwise qualified for sale under
the “Blue Sky” laws and regulations of any state, (ii) will
not be listed on any stock or other securities exchange, (iii)
will carry no rating from any rating service and (iv) are
likely to be marketable to institutional investors only.

(f) It will not offer, sell or otherwise dispose
of all or any part of or interest in the Bonds, except in
full good faith compliance with all securities registration,
broker-dealer, antifraud and other provisions of applicable
state and federal laws.

(g) The Purchaser is buying the Bonds as agent to
the Sponsors. Purchaser is generally engaged in the invest-
ment advisory business.

(h) The Purchaser agrees to indemnify and hold
harmless all parties to this Bond Purchase Agreement from any
and all losses, claims, damages, liabilities and expenses



arising out of violations by it of any of its statements,
covenants or representations contained in this Section 5.

6. Conditions of Closing.

Your obligation to purchase Bonds under this Agreement
shall be subject to the satisfaction of the following conditions:

(A) QOpinion of Counsel to the Company. You shall
have received a favorable opinion dated the Closing Date from

counsel to the Company, satisfactory to you and your special
counsel, to the effect that:

(i) the Company is a corporation duly organized,
validly existing and in good standing under the laws of New
York and duly qualified and in good standing in the State of
Florida and has all powers and to the best of such counsel’s
knowledge all material governmental licenses and approvals,
authorizations and consents to carry on its business as now
conducted and to enter into and perform this Agreement and
the Ancillary Agreements to which it is a party except no
opinion is being rendered on federal or blue sky laws;

(ii) this Agreement and the Ancillary Agreements
to which the Company is a party have been duly authorized by
all necessary action on the part of the Company. This Agree-
ment and the Ancillary Agreements to which the Company is a
party have been duly executed and delivered by the Company
and constitute valid and binding agreements of the Company:;

(iii) there are no actions, suits or proceedings
pending or to the best of the Counsel’s knowledge threatened
against or affecting the Company in any court or before any
arbitrator or before or by any Governmental Body in which
there is a reasonable possibility of an adverse decision
which could materially adversely affect the business
(present or prospective), financial position or results of
operations of the Company or which in any manner raises any
question affecting the validity of this Agreement or any of
the Ancillary Agreements to which the Company is a party:

(iv) the execution, delivery and performance by
the Company of this Agreement and the Ancillary Agreements
to which it is a party (A) do not contravene, or constitute
a default under (a) any provision of the articles of
incorporation or by-laws of the Company or (b) in any
material respect, any provision of applicable law or regula-
tion as presently enacted or adopted and construed, or any
agreement, judgment, injunction, order, decree or other
instrument known to such counsel and binding upon the
Company, or (B) result in the creation of any lien or other



encumbrance on any asset of the Company; except that no
opinion is being rendered on federal securities or blue sky
laws; and

(v) no material consent or approval is required
to be obtained by the Company from, or document filed by the
Company with, any Governmental Body in connection with the
execution, delivery and performance of this Agreement or any
Ancillary Agreement to which the Company is a party or, if
such action is required, the same has been duly taken, is in
full force and effect and constitutes valid and sufficient
authorization therefor.

(B) Opinion of Counsel to the Bank. You shall have
received a favorable opinion dated the Closing Date from White &
Case, counsel to the Bank, satisfactory to you and your special
counsel, to the effect that:

(i) the Letter of Credit constitutes the valid and
binding obligation of the Bank, enforceable against the Bank
in accordance with its terms, except only as such enforce-
ability may be limited by bankruptcy, insolvency, reorganiza-
tion, moratorium or similar laws affecting the enforcement of
creditors’ rights in general as such law would apply in the
event of any moratorium or similar occurrence affecting the
Bank.

(C) Opinion of Bond Counsel. You shall have received a
favorable opinion dated the Closing Date from Foley & Lardner,
bond counsel, satisfacatory to you and your special counsel, to
the effect that:

(i) the Act is valid under the constitution of the
State of Florida and the Bonds have been issued in conformity
with the Act and the Bond Resolution adopted by the governing
body of the Issuer on , 1989; the Bond Resolu-
tion has been duly adopted and is in full force and effect in
the form adopted;

(ii) no filing or recording of any document is
required in order to establish, protect and preserve the
rights and security interests assigned and pledged to the
Bond Trustee pursuant to the Bond Trust Indenture;

(iii) the Issuer has the right and power under the
laws of the State of Florida to enter into and perform this
Agreement and the Ancillary Agreements to which the Issuer is
a party and to issue, sell and perform the Bonds:

(iv) this Agreement and the Ancillary Agreements
to which the Issuer is a party have been duly authorized,
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executed and delivered by the Issuer and constitute valid and
binding agreements of the Issuer;

(v) the Bonds have been duly authorized, executed
and delivered by the Issuer, in accordance with law, the Bond
Resolution and the Indenture, and constitute valid and bind-
ing obligations of the Issuer and the Bonds are entitled to
the benefits of the Bond Trust Indenture;

(vi) no consent or approval is required to be
obtained which has not already been obtained, or document
filed with, any Governmental Body in connection with the axe-
cution and delivery of, or performance under, this Agreement
or the Ancillary Agreements or in connection with the issu-
ance, sale and performance of the Bonds, except for any Blue
Sky filings upon which such counsel express no opinion;

(vii) under presently existing statutes, requla-
tions, court rulings and court decisions, the Beonds and the
interest therecn are exempt from taxation under the laws of
the State of Florida, except as to estate taxes and taxes on
interest, income or profits on debt obligations owned by cor-
porations, as defined by Chapter 220, Florida Statutes, as
amended;

(viii) under presently existing statutes, regula-
tions, court rulings and court decisions, the interest on the
Bonds is excludable from gross income for federal income tax
purposes although certain environmental protection, branch
profits and alternative minimum taxes may be imposed on such
interest and the use of the direct pay Letter of Credit in
the manner contemplated by the Bond Trust Indenture will not
adversely affect such exclusion;

(ix) the Bonds and the Letter of Credit are exempt
securities within the meaning of Section 3(a) (2) of the
Securities Act of 1933, as amended, and no indenture with
respect to the Bonds or the Letter of Credit need be quali-
fied under the Trust Indenture Act of 1939; and

(x) all payments of principal, interest and premium
on the Bonds to the Bondholders by the Bond Trustee from
draws on the Letter of Credit or from Priority Amounts (as
defined in the Project Agreement) will not constitute void-
able preferences or postpetition transfers of property under
the Federal Bankruptcy Code or any other applicable state or
federal law.

(D) Representations and Warranties. The representa-
tions and warranties of each of the Company and the Issuer con-

tained herein shall be true and correct on and as of the Closing
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Date with the same effect as though such representations and war-
ranties had been made on and as of the Closing Date.

(E) Performance; No Default. Each of the Company and
the Issuer shall have performed and complied with all agreements
and conditions herein required to be performed or complied with
by it prior to or on the Closing Date, and at the time of the
Closing no event of default or default shall have occurred and be
continuing with respect to the Bonds.

(F) Legality of Investment. VYou shall have determined
that the Bonds may lawfully be acquired as investments by the
Funds in which they are proposed to be deposited.

(G) Compliance Certificate. Each of the Company and
the Issuer shall have delivered to you on the Closing Date a
certificate, dated the Closing Date, certifying that the condi-
tions relating to it specified in subparagraphs (D) and (E) of
this paragraph 6 have been fulfilled.

(H) Letter of Intent to Remarket. The Placement Agent
shall have delivered at the Closing an executed Letter of Intent
to Remarket relating to the Bonds in the form of Exhibit A hereto.

(I) Letter of Credit. The Bank shall have delivered at
the Closing a valid and enforceable irrevocable and transferable
Letter of Credit in form and substance satisfactory to you and to
your special counsel.

(J) Ancillary Agreements. All of the Ancillary Agree-
ments shall have been duly executed and delivered by, and shall
constitute valid and binding agreements of, the parties thereto.

(K) Other Documents and Proceedings. You shall have
received all other documents and opinions as you may reasonably

request relating to (i) the existence of the Company, the Issuer
and the Bank, (ii) the corporate and governmental authority for
and validity of this Agreement, the Ancillary Agreements and the
Bonds, (iii) the exemption from Federal and state income taxes of
interest on the Bonds, and (iv) other matters relevant to the
issuance of the Bonds pursuant to the terms of the Bond Trust
Indenture and the sale of the Bonds hereunder. All proceedings
to be taken in connection with the transactions contemplated by
this Agreement and the Ancillary Agreements, and all documents,

" oplnions and certificates incident to such transactions shall be
satisfacatory in form and substance to you and to your special
counsel.

(L) The Bonds. You shall have received the duly

authenticated Bonds in compliance with the provisions of para-
graph 2(A) hereof.
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(M) Notice. You shall have received five Business Days’
written notice from the Company or the Issuer of the proposed
Closing Date.

(N) Payment of Counsel Fees. The Company shall have
paid the fees and disbursements of your special counsel which

shall not exceed $15,000.

(O0) No Legal Action. There shall not be pending before
any court or any other Governmental Body any action, proceeding
or investigation which is directed toward challenging, restrain-
ing, prohibiting or invalidating the transactions contemplated
hereby or by the Ancillary Agreements, nor shall the Issuer, the
Company, or the Bank have received from any Governmental Body
official notification objecting to the sale of the Bonds.

Each opinion, letter and certificate delivered hereunder
shall contain a statement that it may be relied upon by each Fund
in which you shall have deposited or shall deposit any of the
Bonds as fully and to the same extent as if such opinion, letter
or certificate had been specifically addressed to such Fund.

7. Aqreements of the Company.

The Company agrees that, so long as you or any Fund
shall hold any of the Bonds, it will deliver to you and to the
Trustee of any Fund holding any of the Bonds:

(i) as soon as available, and in any event within
120 days after the close of each fiscal year of the Company,
the consolidated financial statements of the Company includ-
ing the balance sheet as of the end of such fiscal year and
the related statements of income and of cash flows, setting
forth in each case in comparative form the corresponding
figures for the preceding fiscal year, all in reascnable
detail and certified by Ernst & Whinney, or another public
accountant acceptable to the Company:

(ii) such other information respecting the busi-
ness, properties or the condition or operations, financial or
otherwise, of the Company as you may from time to time reason-
ably request;

(iii) promptly upon becoming aware of any Tax Event
relating to any Bond, a notice of such Tax Event setting forth
the details thereof; and

(iv) promptly upon becoming aware of the existence

of any condition or event which constitutes a default or an
event of default on the Bonds, a certificate of an officer of
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the Company to such effect setting forth the details thereof
and the actions to be taken with respect thereto.

8. Payment of Certain Expenses and Taxes by the Company.

Whether or not the transactions contemplated by this
Agreement shall be consummated, the Company agrees (A} to pay all
reasonable expenses incurred by you or any holder of any of the
Bonds or an interest incurred by you or any holder of any of the
Bonds or an interest therein in connection with any enforcement,
modification, amendment or alteration of this Agreement, the
Bonds or any of the Ancillary Agreements (whether or not any such
enforcement, modification, amendment or alteration becomes effec-
tive), including, but not limited to, any out-of-pocket expenses
incurred by you or any such holder and the fees, charges and dis-
bursements of special counsel for you or any such holder; (B) to
pay the fees and expenses of the Depository during periods when
the Bonds are in Book Entry Form; and (C) to pay, and save you or
any such holder of any of the Bonds or an interest therein, harm-
less against any and all liability with respect to, amounts pay-
able as a result of (i) any issuance, stamp, documentary, trans-
fer or similar taxes which may be determined to be payable in
connection with the execution and delivery of the Bonds, this
Agreement or any of the Ancillary Agreements, or any modifica-
tion, amendment or alteration, of the terms or provisions of any
of the Bonds, this Agreement or any of the Ancillary Agreements,
(ii) any interest or penalties resulting from any delays in pay-
ing any of such expenses, charges, disbursements, liabilities or
taxes, and (iii) any advisory, placement, brokers’ or finders’
fees or similar fees incurred in connection with sale of the
Bonds hereunder except for any fees incurred by ML without the
Company’s consent. The obligations of the Company under this
paragraph 8 shall survive the payment of the Bonds.

9. Survival of Covenants; Succesors and Assigns.

All covenants, agreements, representations and warran-
ties made by the Company or the Issuer in this Agreement, the
Ancillary Agreements, or in certificates or other documents
delivered pursuant to any thereof shall survive the delivery of
the Bonds to you, and shall continue in full force and effect
until all the Bonds are paid in full and thereafter to the extent
provided by paragraph 8. All such covenants, agreements, repre-
sentations and warranties shall be binding upon any successors
and assigns of the Company or the Issuer, as the case may be, and
shall inure to the benefit of your successors and assigns.

10. No Oral cChange; Assignment.
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(A) This Agreement may not be changed orally, but only
by an agreement in writing and signed by the party against whom
enforcement of any waiver, change, modification or discharge is
sought.

(B) VNeither the Company nor the Issuer may assign any
of its respective rights or obligations under this Agreement with-
out your written consent, and you shall not be required to pur-
chase the Bonds under this Agreement except from the Issuer.

11. Notices.

All communications hereunder shall be in writing and,
uhless otherwise directed in writing, shall be addressed as fol-
lows: 1if to the Issuer, at County Administration Building, Route
10, Box 85, County Road 16-A, St. Augustine, Florida 32085,
Attention: Chairman; if to the Borrower, at P.O. Box 3887, St.
Augustine, Florida 32085, Attention: Mr. Manfred F. Schroeder;
if to the Purchaser, at One Liberty Plaza, 165 Broadway, New
York, New York 10080, Attention: Mr. Robert Wolforth.

12. Reproduction of Decuments.

This Agreement, the Ancillary Agreements, and all docu-
ments relating thereto, including without limitation (A) consents,
waivers and modifications which may hereafter be executed, (B)
documents received by you or any Fund at the Closing (except the
Bonds themselves), and (C) financial statements, certificates and
other information previously or hereafter furnished to you or any
Fund may be reproduced by you or such Fund by any photographic,
photostatic, microfilm, micro-card, miniature photographic or
other similar process and you or any Fund may destroy any original
document so reproduced. The Company and the Issuer agree and
stipulate that any such reproduction shall be admissible in evi-
dence as the original itself in any judicial or administrative
proceeding (whether or not the original is in existence and whether
or not such reproduction was made by you or any Fund in the regu-
lar course of business) and that any enlargement, facsimile or
further reproduction of such reproduction shall likewise be admis-
sible in evidence.

13. Law Governing.

This Agreement shall be construed in accordance with
and governed by the laws of the State of Florida.

14. Headings.
The headings of the paragraphs and subparagraphs of this

Agreement are inserted for convenience conly and shall not be
deemed to constitute a part of this Agreement.
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15. Severability.

If any provision of this Agreement shall be held or
deemed to be or shall, in fact, be illegal, inoperative or unen-
forceable, the same shall not affect any other provision herein
contained or render the same invalid, inoperative or unenforce-
able to any extent whatever.

If you agree with the foregoing, please sign four copies
of this Agreement in the space provided below and return one copy
so executed to each of the Company, and the Issuer, whereupon
this Agreement shall then become a binding agreement among you,
the Company, and the Issuer.

16. Further Condition of Closing.
As a further condition of closing the Purchaser shall

deliver to Issuer the disclosure statements required by Chap-
ter 218, Part III, Florida Statutes as amended.

Very truly yours,

V.A.W. OF AMERICA INCORPORATED

By
Title:

ST. JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

By
Title:

The foregoing is hereby
accepted as of the date
first above written.

MERRILL LYNCH, PIERCE, FENNER
& SMITH INCORPORATED

By
Vice President

GT15BPAl
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EXHIBIT A

[FORM OF LETTER OF INTENT TO REMARKET]

June _, 1989

Merrill Lynch, Pierce, Fenner
& Smith Inc. :

One Liberty Plaza

165 Broadway

New York, NY 10080

Re: $5,680,000 St. Johns County Industrial Development
Authority Industrial Development Revenue Refunding
Bonds (V.A.W. of America, Incorporated Project)
Series 1989

Gentlemen:

This letter is delivered to you in connection with the
closing described in the Bond Purchase Agreement dated as of June
__+r 1989 (the “Bond Purchase Agreement”). All terms herein shall
be considered to have the same meaning as in the Bond Purchase
Agreement and the Purchase Agreement referred to therein.

Deutsche Bank Capital Corporation believes that the
Bonds are marketable. If requested, the undersigned, acting as
Agent, would find alternate purchasers for such bonds to the
extent practicable and at market prices then prevailing. Based
on our experience, we believe that seven days is a reasonable
period of time to obtain indications of interest.

Although the undersigned represents its good faith intention to
find alternate purchasers for such bonds pursuant to the fore-
going understanding, the undersigned shall not be legally obli-
gated to do so.



Merrill Lynch, Pierce, Fenner
& Smith Inc.

June _ , 1989

Page Two

You may deliver a copy of this letter to the Fund Trus-
tee of any series of any fund into which the Bonds may be deposited
and such Fund Trustee may call upon the intention to replace
herein expressed to the same extent as you.

Very truly yours,

Deutsche Bank Capital
Corporation



Merrill Lynch, Pierce, Fenner
& Smith Inc.

June __, 1989
Page Three
Schedule T
Maturity Principal Interest
Bond Date Amount Rate
Series 1989 June $5,680,000 %

Bond No. R-1 T
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