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IN THE CIRCUIT COURT FOR THE SECOND JUDICIAL CIRCUIT
IN AND FOR LEON COUNTY, FLORIDA

MIAMI-DADE COUNTY
EXPRESSWAY AUTHORITY,

Plaintiff,
CASE NO: 2019 CA 1051
V.

RON DESANTIS in his official capacity as
GOVERNOR OF THE STATE OF FLORIDA,
STATE OF FLORIDA DEPARTMENT

OF TRANSPORTATION and

FLORIDA TRANSPORTATION COMMISSION,

Defendants.

VERIFIED COMPLAINT (CORRECTED)! FOR
DECLARATORY AND INJUNCTIVE RELIEF

This is an action for declaratory and injunctive relief concerning newly enacted

legislation that, among other things, seeks to immediately divest Plaintiff Miami-Dade

Expressway Authority (“MDX”) of all governance, control, property, assets, rights and powers

and transfer same to a new agency, the Greater Miami Expressway Authority (“GMX”); the

legislation would also dissolve MDX as a body politic and corporate, i.e., it would cease to exist.

Plaintiff seeks: (i) a declaration that the challenged legislation is invalid for violating the

Home Rule provisions of the 1885 and 1968 Florida Constitutions, Art. VIII § 6(e), Fla. Const.

of 1968; Art. VIII, 8 11, Fla. Const. of 1885; (ii) a declaration that the challenged legislation

! The original complaint was filed in this action on May 5, 2019. This Verified Complaint
(Corrected) is filed prior to service of process upon Defendants solely to replace Exhibit 9, the

correct version of which is attached hereto. No other changes have been made.



impermissibly impairs Plaintiff’s contracts in violation of Art. I, 8 10, Fla. Const. of 1968; and
(iii) an injunction prohibiting enforcement of the challenged legislation.

THE PARTIES
1. MDX is a Florida Expressway Authority created by Miami-Dade County

ordinance Article XVIII, Section 2-128, pursuant to the rights granted to Home Rule Counties
under the Florida Constitution.

2. Defendant Florida Department of Transportation (“FDOT”), is a proper party as it
IS a party to that certain Transfer Agreement with MDX, dated Dec. 10, 1996 (“Transfer
Agreement”), that is the subject of this action.

3. Defendant Florida Transportation Commission (“FTC”) is a proper party as it has
the right, duty and power of oversight of MDX’s compliance with laws pursuant to Section
20.23(2)(b)8.2

4, Ron DeSantis is the Governor of Florida and is sued in his official capacity as the
chief executive with ultimate oversight and control of FDOT and FTC, and as he is directed by
an unlawful legislative act to have his subordinate officers carry out the dissolution of MDX, an
agency of Miami-Dade County government and affect the transfer of MDX’s assets to an
unlawful agency of state government.

JURISDICTION AND VENUE
5. This is an action for declaratory relief, pursuant to Chapter 86, Florida Statutes, to

determine the constitutionality of the Local Bill, disguised as amendment to Chapter 348, Part 1,

Florida Statutes, and whether said amendments can be enforced as valid law.

2 All statutory references and citations are to the Florida Statutes (2018) unless otherwise stated.



6. The Court has jurisdiction to grant declaratory relief. 88 86.011, 86.021, 86.101;
Abdool v. Bondi, 141 So. 3d 529 (Fla. 2014); Martinez v. Scanlan, 582 So. 2d 1167, 1170 (Fla.
1991).

7. This action further seeks temporary and permanent injunctive relief to bar
application and enforcement of the challenged legislation.

8. This Court has jurisdiction to grant injunctive relief. Art. V. § 20, Fla. Const.;
8§ 26.012(3); Sea Breeze Video, Inc. v. Federico, 648 So. 2d 226, 228 (Fla. 2d DCA 1994).

9. Venue is proper in Leon County because the Defendants are located in, or have
their principal headquarters in, Leon County, Florida. § 47.011, Fla. Stat.; DCF v. Sun-Sentinel,
865 So. 2d 1278 (Fla. 2004).

10.  All conditions precedent to the institution of this lawsuit have been, or will be,
satisfied or waived.

FACTS COMMON TO ALL CLAIMS
A. Miami-Dade Home Rule Authority

11. In 1956, the electors of Dade (now Miami-Dade) County were granted the power
to adopt a home rule charter. Art. VIII, 8 11, Fla. Const. of 1885 (*Home Rule Amendment”).
As a result, the County’s Home Rule Charter was adopted by the electors on May 21, 1957.

12.  The Home Rule Amendment was preserved, and the validity of Miami-Dade’s
Home Rule Charter was expressly recognized, by the Florida Constitution of 1968:

All provisions of the Metropolitan Dade County Home Rule Charter,
heretofore or hereafter adopted by the electors of Dade County pursuant to

Article VIII, Section 11, of the Constitution of 1885, as amended, shall be
valid, and any amendments to such charter shall be valid....



Art. V1II, § 6(e), Fla. Const. of 1968.3

13.  The evil of local bills made unlawful by Article VIII, Section 11 is demonstrated
by the legislative process through which the challenged legislation was enacted and the
devastating impact it will have. Under the challenged legislation, one of the most important
functions of Miami-Dade County government — operating the most heavily travelled expressway
system in the most densely populated region of the State — will be taken, its local officers
terminated, and its assets seized by an act of the legislature that passed through a process without
public hearings in Miami-Dade County and without affording a meaningful opportunity to be
heard by the citizens solely impacted by the unlawful act.

14.  Adoption of the Home Rule Amendment ceased the Legislature’s involvement in
Miami-Dade County’s local government save by general law applicable to that county and at
least one other:

[W]hen the electors of Dade County adopted the home rule charter on
May 21, 1957, the authority of the Legislature in affairs of local
government in Dade County ceased to exist. Thereafter, the Legislature

may lawfully exercise this power only through passage of general acts
applicable to Dade County and any other one or more counties....

Chase v. Cowart, 102 So. 2d 146 (Fla. 1958).*

3 See also § 125.011(1) (“County” under Chapter 125 “means any county operating under a
home rule charter adopted pursuant to 88 10, 11, and 24, Art. 111 of the Constitution of 1885, as
preserved by Art. VIII, 8 6(e) of the Constitution of 1968, which county, by resolution of its
board of county commissioners, elects to exercise the powers herein conferred. Use of the word
‘county’ within the above provisions shall include ‘board of county commissioners’ of such
county.”). The local governments authorized to operate under a home rule charter by the State
Constitutions of 1885 and 1968 are the City of Key West, Monroe County, Dade County, and
Hillsborough County. Art. VIII, § 6, n. 2, 3, and 4, Fla. Const. of 1968. Of these, only Miami-
Dade County operates under a home rule charter and is a government entity meeting the
definition of a county in § 125.011(1).

4 See also Barry v. Garcia, 573 So. 2d 932, 935 (Fla. 1991) (“The stated objective of the home
rule [amendment and charter] was to transfer the power the legislature had in passing local bills
and special laws applicable only to Dade County, from the state to the Dade County Board of
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15.  The Legislature is prohibited from enacting bills that apply solely to Miami-Dade
County.

B. MDX Is Created Under Home Rule Authority and Assumes Exclusive Jurisdiction
Over the Miami-Dade Expressway

16.  Any state statute notwithstanding, Miami-Dade County had and has the inherent
constitutional home rule authority to establish an expressway, or other transportation, authority.
See, e.g., State v. Dade County, 142 So. 2d 79, (Fla. 1962) (upholding “the power of the County
under the Florida Constitution and the Home Rule Charter to establish and develop a unified
mass transit system under county ownership ... [and] to create and establish a Metropolitan Dade
County Transit Authority as a governmental unit.”).

17.  While Part | of Chapter 348, known as the “Florida Expressway Authority Act”
(the “Act™), authorizes the creation of county expressway authorities in all Florida counties, with
respect to Miami-Dade County it provides no authority that did not already exist in Miami-Dade
County as a matter of constitutional law. While the Act provides that “Any county ... may, by
resolution adopted by the board of county commissioners, form an expressway authority, which
shall be an agency of the state, pursuant to the ... Act,” § 348.0003(1), with respect to Miami-
Dade it conferred no authority that did not exist. Thus, unlike counties without the broad home
rule power provided by the Constitution to Miami-Dade County, MDX has been and remains an
agency of Miami-Dade County that can only be abolished by Miami-Dade County.

18. MDX is an expressway authority created in 1994 by the Miami-Dade County

Board of County Commissioners under Ordinance Article XV1II, Section 2-128.

County Commissioners.”); Dickinson v. Board of Public Instruction of Dade County, 217 So. 2d
553, 555 (Fla. 1968) (“the Legislature no longer has authority to enact laws which relate only to
the affairs of Dade County”) (quotations omitted); S & J Transportation, Inc. v. Gordon, 176 So.
2d 69, 71 (Fla. 1965) (holding statute “invalid because it violates the limitation that the
Legislature shall not lawfully pass any act which relate only to Dade County.”).



19. MDX, as an authority created and established pursuant to the rights provided to
home rule counties under the Florida Constitution and the Act, may acquire, hold, construct,
improve, maintain, operate, and own an expressway system.

20. By agreement dated December 10, 1996 (“Transfer Agreement”), MDX and
Defendant FDOT agreed to transfer to MDX full operational and financial control of five
expressways located in Miami-Dade County (the “System”). The Transfer Agreement is
attached Exhibit 1.

21.  Specifically, under the Transfer Agreement, MDX acquired “full jurisdiction
and control over the operation, maintenance and finances of the System in perpetuity.” EX. 1,
Transfer Agr. § 3(a).

22, In exchange for “full jurisdiction and control” over the System, MDX paid the
State $91 million.

23. MDX paid this sum by issuing bonds and pledging the rights under the Transfer
Agreement as security for the bonds, to defease $80 Million in bonds the State secured with the
System and assumed an additional $11 million of State liabilities.

24.  The State accepted those funds demonstrating acceptance of the terms of the
Transfer Agreement including the scope of the rights transferred to MDX and thereby formed a
binding and enforceable contract under Florida law.

25.  The legal significance of the Transfer Agreement is that an agency created by
Miami-Dade County provided good and valuable consideration to the State to acquire control
over certain state roads operated solely within Miami-Dade County. The State is bound by

contract to that agency created by Miami-Dade County.



26.  The citizens of Miami-Dade County and other users of the System, through the
payment of tolls, the only revenue source for MDX, have paid these bonds and all the other
bonds MDX has issued since inception to maintain and expand the System.

27.  Consistent with the bifurcation of rights, ownership of the land comprising the
System vs. the full jurisdiction and control of the System, MDX and the State of Florida
amended the Transfer Agreement in 2001 to provide that any new right-of-way purchased by
MDX to improve the System would become part of the System for all purposes of the Transfer
Agreement, again addressing acquisitions solely within Miami-Dade County.

28. Between 1996 and the present, MDX has expended in excess of $250.5 million in
the acquisition of right-of-way land which added to the System, evidencing the continuing
consideration paid by MDX and accepted by the State; MDX has spent far more than that
amount to build, improve and maintain roads on that right-of-way.

29. MDX has in excess of $1.5 billion in outstanding bonds issued in reliance of the
powers provided by its Charter, the Transfer Agreement and the State’s covenant in section
348.0010 not to limit or alter the rights vested in an authority and the department until all bonds
at any time issued, together with the interest thereon, are fully paid and discharged, insofar as the
same affects the rights of the holders of bonds issued hereunder.

30.  Atthe time of execution of the Transfer Agreement, each party provided the other
with the requisite legal opinions and certifications demonstrating that the Transfer Agreement
was considered by each to be a valid and binding contract wherein each party certified having the
legal right to enter into the contract and each had the requisite authority and right to convey and

acquire the rights contained therein. See Ex. 1, Trans. Agr. 88 1, 2.



31.  The Transfer Agreement is recorded in the Public Records of Miami-Dade
County at O.R. Book 28566 Pg. 0277 through Pg. 0369. As of December 10, 1996, the effective
date of the Transfer Agreement, MDX “acquired full jurisdiction and control over the operation,
maintenance and finances of the System in perpetuity, including without limitation, all right to
regulate, establish, collect and receive tolls thereon.” EX. 1, Trans. Agr. § 3(a).

32.  The Transfer Agreement is akin to a deed as it conveys rights to real property, and
by its own terms and Florida law, recording was needed to give notice to the world of the
ownership of said rights.

33.  The Transfer Agreement at Section 3(a) provides:

... the Authority shall have acquired full jurisdiction and control
over the operation, maintenance and finances of the System in
perpetuity, including, without limitation, all right to regulate,
establish, collect and receive tolls thereon.

34. These rights are MDX’s core asset and the Transfer Agreement is pledged as
security for repayment of all MDX debt and financing. The Transfer Agreement, and
specifically MDX’s rights contained therein, is listed as an asset on MDX’s balance sheet
contained in its audited financial statements.

35. MDX, the holders of its bonds and other third parties have relied upon the validity
of those recorded property rights.

36. MDX issues municipal debt, mostly bonds, to achieve the lowest cost of capital
for its toll payers, in order to finance its intended mission, i.e., the construction of expressways
and related projects that increase mobility in Miami-Dade County.

37. MDX bonds, pursuant to section 348.005(2), Fla. Stat., are not backed by the full

faith and credit of the State of Florida.

38. MDX was not created by the State.



39. MDX is a county created Independent Special District pursuant to 189.031(4)(b).

40. MDX bonds are secured solely by its toll revenue and the rights vested in MDX
by the Transfer Agreement that guarantee decision making at the local level by a Board with
direct knowledge of its needs and requirements and a fiduciary obligation to act in its best
interest.

41. MDX issues all debt subject to its Amended and Restated Trust Indenture (“Trust
Indenture.”), attached as Exhibit 2.

42.  The Trust Indenture sets out the contract terms by which MDX secures its
obligation to its bondholders.

43.  The Transfer Agreement is specifically pledged to MDX bondholders under the
MDX Trust Indenture.

44.  The Transfer Agreement and all MDX’s rights of full jurisdiction and control of
the operation, maintenance, and finances of the System in perpetuity, including the right to
regulate, establish, collect and receive the tolls thereon, are incorporated by reference into the
MDX Trust Indenture and pledged to the bondholders as security for repayment of its bonds.

45.  The Transfer Agreement is MDX’s most significant asset as it is the means
through which MDX is able to secure funding.

46. It is the right to MDX’s sole source of revenue and the means to repay debt.

47. MDX’s bondholders relied upon those rights, conveyed in the Transfer
Agreement, as security for their investment in MDX’s bonds including the promise of local
control.

48. MDX bonds, by statute, are not State Bonds and are not secured by the full faith

and credit of the State of Florida.



49, Bondholders and the financial markets recognized the only security for repayment
comes from MDX being in control of its finances including the exclusive right to set its toll rates
to meet its obligations under the Trust Indenture, safe from outside interference, i.e., in accord
with the exclusive rights of the Transfer Agreement and section 348.0010.

50. Bondholders carefully examine the security given for repayment, the management
of the entity carrying the financial obligation and the maintenance of the facilities generating
pledged revenues and the value of bonds reflect that examination along with the terms of the
obligations.

51. In the course of its existence, MDX has established high marks from bondholders
for the operation of the road and bridge facilities and the quality of MDX’s management.

C. The Challenged Legislation Violates Home Rule Authority and Impairs MDX’s
Contracts

52.  Several local bills adopted as legislative acts directed solely to MDX are
unlawful.

i The 2017 Amendments

53. MDX is one of five entities that control toll roads in Miami-Dade County.

54. FDOT by far collects the most in toll dollars in Miami-Dade County.

55. MDX collects 40% of the tolls collected in Miami-Dade County.

56. The legislature has not modified the toll rate of any other agency that contracts
toll roads in Miami-Dade County, which include the Florida Turnpike and *“express lanes” on
Interstate 95 under the direct supervision of the Florida Department of Transportation.

57. In 2017 the Florida Legislature enacted amendments to Chapter 348, Part 1,
Florida Statutes, which are described below and referred to as the “2017 Amendment” and

attached as Exhibit 3.
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58.  The 2017 Amendment:

a. amended § 348.0004(2)(e), which, among other things, constrained
MDX’s authority to increase tolls, limited the use of toll revenue
with respect to administrative costs, and dictated the minimum
distance between through-lane tolling points;

b. amended § 348.0004(6) to mandate a specified toll reduction for
SunPass users.

c. amended 8§ 348.0004(11) to require the dedication of a specified
percentage of annual surplus revenue to be expended upon
transportation and/or transit projects within Miami-Dade County,
among other things.

59.  Upon the passage of amendments to 8§ 348.0004(2)(e), and 348.0004(6), MDX
determined that it was exempt from application of these portions of the 2017 Amendments
because they conflicted with its rights under the Transfer Agreement, and its Trust Indenture,
i.e., covenants and contractual requirements contained in documents securing any indebtedness
outstanding on July 1, 2017, and MDX did not implement them.

60. Upon passage of amendments to 8 348.0004(11), MDX determined its terms
conflicted with its rights under the Transfer Agreement and its Trust indenture.

61.  Section 348.0004(11), unlike the changes made to §§ 348.0004(2)(e) and
348.0004(6), was not enacted subject to conflicts with “covenants” and “documents securing its
indebtedness.”

62.  To determine if MDX was mandated to comply with § 348.0004(11), MDX

considered it against the covenant made by the state in § 348.0010.
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63. Section 348.0010 states:

The state does hereby pledge to, and agrees with, any person, firm,
corporation, or federal or state agency subscribing to or acquiring the
bonds to be issued by an authority for the purposes of the Florida
Expressway Authority Act that the state will not limit or alter the rights
hereby vested in an authority and the department until all bonds at any
time issued, together with the interest thereon, are fully paid and
discharged, insofar as the same affects the rights of the holders of bonds
issued hereunder. The state does further pledge to, and agrees with, the
United States that, in the event any federal agency constructs, or
contributes any funds for the completion, extension, or improvement of,
an expressway system or any part or portion thereof, the state will not alter
or limit the rights and powers of an authority and the department in any
manner which would be inconsistent with the continued maintenance and
operation of the expressway system or the completion, extension, or
improvement thereof or which would be inconsistent with the due
performance of any agreement between the authority and any such federal
agency, and the authority and the department shall continue to have and
may exercise all powers granted so long as the same shall be necessary or
desirable for carrying out the purposes of the Florida Expressway
Authority Act and the purposes of the United States in the completion,
extension, or improvement of the expressway system or any part or
portion thereof.

64. In reliance upon the covenant of the State in § 348.0010, MDX is exempt from
application of § 348.0004(11), as amended.

65. MDX interpreted the covenant of the State in § 348.0010, to exempt it from
application of 8348.004(11), because its impact was to eliminate the MDX Board’s right to
determine the calculation and use of its surplus, provided under the Transfer Agreement, said
right being pledged to its bondholders in security of repayment of its bonds under its Trust
Indenture.

66.  Given that § 348.0004(11), “altered rights vested in the authority” and that were
pledged to its bondholders, MDX, for itself and its bondholders, relied upon the covenant’s plain
meaning that the State would not alter its rights while bonds remained outstanding, and in

reliance on the State’s covenant did not implement this section.
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67. MDX did not interpret 8§88 348.0004(12) and (13) or § 348.00115, as being in
conflict with either the Transfer Agreement or its Trust Indenture. As used herein the term “the
2017 Amendments” refers to those 2017 amendments that conflict with the MDX Transfer
Agreement and Trust Indenture, to wit: 88 348.0004(2)(e)(1)(a-d), 8 348.0004(6), and
348.0004(11).

68. MDX sought the assistance of the Attorney General to interpret whether the 2017
Amendments conflicted with the Transfer Agreement or the Trust Indenture and was therefore an
unconstitutional impairment. Although the Attorney General did not provide an opinion, it did
provide guidance citing to Laborer’s Int’l Union of N. Am, Local 478 v. Burroughs, 541 So. 2d
1160 (Fla. 1989) as instructive and setting out the standard that a conflict exists where “one must
violate one provision ... to comply with another.” See Exhibit 4.

69. Under the standard provided above by the Attorney General, the 2017
Amendments conflict with the Transfer Agreement and the Trust Indenture as MDX must choose
to violate one to comply with the other, supporting MDX’s interpretation that it was exempt from
application of the amendments.

ii. The 2018 Amendment

70. In 2018 the Florida Legislature adopted a new modification to Part 1 of Chapter
348, Florida Statutes, § 348.003(2)(d)(2), that became law described below and referred to as the
“2018 Amendments” and attached as Exhibit 5. MDX was the only Florida expressway
authority intended to be affected by the 2018 Amendment.

71.  The 2018 Amendment mandated that the MDX Board would be dissolved if it did

not reduce toll rates by a minimum 5% as set out in the 2017 Amendments.
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72.  The 2018 Amendment purported to eliminate the savings clauses that made
application of the toll rate reduction subject to compliance with MDX’s documents securing its
indebtedness.

73.  The Senate staff provided to legislators an analysis of the proposed 2018
Amendment and its impact to MDX before passage and opined:

If a court determines that this bill impairs the rights of any bondholder of
an expressway authority created under part 1 of ch. 348, F.S., by requiring

the reduction of tolls for certain users of the road, then such provision of
the bill may be found unconstitutional.

See Staff Analysis, attached as Exhibit 6.

74, Even after receiving the warning from Senate professional staff that the
Amendments were potentially unconstitutional, the Legislature passed it into law mandating that
the MDX Board give up its contractual right to autonomy, subject itself to the control of the
Legislature and reduce toll rates as demanded regardless of the impact to MDX, its bondholders,
or its ability to continue to use its contract rights as the security to obtain financing to continue
its mission to increase mobility in Miami-Dade County.

75.  The 2017 Amendment and the 2018 Amendment applied only to MDX.

76.  As a consequence of the 2017 Amendments and the 2018 Amendment there is a
cloud of uncertainty regarding who has the right to control MDX’s operations, set MDX toll
rates, and manage its finances.

77.  As a consequence of this uncertainty, MDX is currently unable to issue public
municipal debt on par with its previous bond issuances because its bond counsel can no longer
provide an unqualified opinion that MDX retains the full jurisdiction and control of its finances,

including the right to regulate tolls, or that the Legislature in the future will not continue to usurp
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or interfere with MDX’s full jurisdiction and control of the right to set its tolls or manage its
finances.

78.  As aresult, in July 2018, after passage of the 2018 Amendment, the Fitch Rating
Agency downgraded MDX’s bonds outlook as negative, citing unprecedented legislative
usurpation of its rights, and MDX’s Bond Insurer has raised concerns of current impairment of
the Transfer Agreement and Trust Indenture by the amendments, as well as concerns about
future legislation requiring further reduction in toll rates. See Exhibits 7 and 8, respectively.

79. Under the legal standard provided as guidance by the Attorney General as well as
the clear harm caused to MDX and its bondholders as expressed by the Fitch downgrade,
concerns raised by MDX’s bond insurer, and MDX’s current inability to issue parity bonds, it is
clear that the 2017 and 2018 Amendments unconstitutionally impair the Transfer Agreement and
the Trust Indenture, are unconstitutional special laws, and violate § 348.0010 consistent with the
warnings provided by Senate staff to the Legislature before passing these amendments.

ii. The 2019 Amendment

80. On May 3, 2019, the Legislature adopted another impermissible local bill,
applying only to MDX, that purports to divest this County created agency of its contract rights
and other substantial assets, create a new Miami-Dade County authority controlled by the State,
and dissolve MDX. See Fla. HB 385, 8§ 13-17, 22 (2019) (the “2019 Amendment”), attached as
Exhibit 9.

81. The 2019 Amendment repeal the sections of the Act that authorized the formation
of an expressway authority by a home rule county, creates the Greater Miami Expressway
Agency (GMX) and provides it with the same powers and style of governance as MDX,
immediately transfers the governance, control, property and assets of MDX to the GMX,
dissolves MDX, and prohibits MDX employees and board members (but only those appointed by

15



the Miami Dade Board of County Commissioners and not those appointed by the Governor)
from serving on the board of the new GMX. The Governor’s appointees to the MDX Board
could be appointed to the GMX Board. In effect the only real change made by the Legislature is
to remove the existing Miami-Dade County appointed board and management of MDX and
unlawfully take MDX’s property.

82. Under the 2019 Amendment, Part | of Chapter 348, Florida Statutes, consisting of
sections 348.0001, 348.0002, 348.0003, 348.0004, 348.0005, 348.0007, 348.0008, 348.00009,
348.0010, 348.0011, 348.00115, and 348.0012, is repealed.

83.  The Legislature then recreated a new Part | consisting of 348.0301 through
348.0318 vis-a-vis the 2019 Amendment.

84. MDX is the only expressway authority the challenged legislation seeks to abolish,
substituting in its place another agency to be solely engaged within the geographical boundaries
of the County, but ostensibly controlled by the State.

85.  Given the foregoing there is a bona-fide, actual, present practical need for a
declaration that the 2017, 2018 and 2019 Amendments are unenforceable under the Florida
Constitution.

86.  The declaration concerns a present, ascertained, or ascertainable set of facts, or
present controversy to a set of facts.

87.  An immunity, power, privilege, or right of the Plaintiff is dependent upon the
facts or law applicable to the facts.

88.  The Defendants have, or reasonably may have, an actual, present, adverse and

antagonistic interest in the subject matter, either in law or fact.
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89.  The relief sought is not merely the giving of legal advice or the answers to
questions propounded for curiosity.
90.  All conditions precedent have been performed or waived.

COUNT I

Declaratory Judgment
Constitutional Violation of Art. VIII, § 11, Fla. Const. of 1855;
Art. V111, § 6(e), Fla. Const. of 1968
(The 2019 Amendments Violate Home Rule Authority)

91. MDX realleges Paragraphs 1-52, 80-90.

92.  The 2019 Amendment only applies to Miami-Dade County, as such, it is an
impermissible local bill in violation of the Home Rule Amendment and home rule authority.

93. Because the 2019 Amendment purports to dissolve an agency established by the
Miami-Dade County Commission and strip it of all of its property, it is an act in derogation of
the Home Rule Amendment not recognized by Defendants creating a bona fide, actual, present
need for a declaration that the 2019 Amendment is invalid and unconstitutional under Art. VIII,
§ 11, Fla. Const. of 1855 and Art. VIII, § 6(e), Fla. Const. of 1868.

94. The declaration sought deals with a present controversy as to an ascertainable set
of facts.

95.  Constitutionally provided rights of MDX and its bondholders are dependent upon
the law applicable to the facts. Impairing the rights of bondholders also impairs the rights of
MDX.

96. Plaintiff and Defendants have an actual, present, adverse, and antagonistic interest
in the subject matter of this Verified Complaint.

97. The relief sought is not merely for the giving of legal advice or providing the

answer to a question propounded from curiosity, but stems from an actual controversy.
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WHEREFORE, Plaintiff MDX respectfully requests that this Court enter a declaratory
judgment that the 2019 Amendment is unconstitutional, prohibit the enforcement of same by
means of temporary and permanent injunctive relief, and enter such other relief as this Court
deems just and proper.

COUNT N

Declaratory Judgment
Constitutional Violation of Art. I, § 10, Fla. Const. of 1968
(The 2019 Amendments Impair MDX’s Contracts)

98. MDX realleges Paragraphs 1-52, 80-90.

99.  Article I, section 10 of the Florida Constitution mandates that “No ... law
impairing the obligations of contracts shall be passed.” Art. I, 8 10. Thus, it is unconstitutional
for the Florida Legislature to enact laws that interfere with the rights conveyed to MDX by
contract.

100. By purporting to transfer all of the property and rights acquired by MDX, an
agency created by ordinance of the Miami-Dade County Commission, taking from MDX all of
its legal rights under the Transfer Agreement, the 2019 Amendment is an unconstitutional
impairment of MDX's rights under the Transfer Agreement. Searcy v. State, 209 So. 3d 1181
(Fla. 2017).

101. Because of this, there is a bona fide, actual, present need for a declaration that the
2019 Amendment is invalid and unconstitutional under Art. I, § 10.

102. The declaration sought deals with a present controversy as to an ascertainable set
of facts.

103. Constitutionally provided rights of MDX and its bondholders are dependent upon

the law applicable to the facts.
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104. Plaintiff and Defendants have an actual, present, adverse, and antagonistic interest
in the subject matter of this Verified Complaint.

105. The relief sought is not merely for the giving of legal advice or providing the
answer to a question propounded from curiosity, but stems from an actual controversy.

WHEREFORE, Plaintiff MDX respectfully requests that this Court enter a declaratory
judgment that the 2019 Amendment is unconstitutional, prohibit the enforcement of same by
means of temporary and permanent injunctive relief, and enter such other relief as this Court
deems just and proper.

COUNT 11

Declaratory Judgment
Constitutional Violation of Art. VIII, § 11, Fla. Const. of 1855;
Art. V111, § 6(e), Fla. Const. of 1968
(The 2018 Amendments Violate Home Rule Authority)

106. MDX realleges Paragraphs 1-52, 70-79, 90.

107. The 2018 Amendment only applies to Miami-Dade County, as such, it is an
impermissible local bill in violation of the Home Rule Amendment and home rule authority.

108. Because the 2018 Amendment will cause the dissolution of the MDX Board for
failure to lower tolls in derogation of Home Rule Amendment, there is a bona fide, actual,
present need for a declaration that the 2018 Amendment is invalid and unconstitutional under
Art. VIII, § 11, Fla. Const. of 1855 and Art. VIII, § 6(e), Fla. Const. of 1868.

109. The declaration sought deals with a present controversy as to an ascertainable set
of facts.

110. Constitutionally provided rights of MDX and its bondholders are dependent upon

the law applicable to the facts.
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111. Plaintiff and Defendants have an actual, present, adverse, and antagonistic interest
in the subject matter of this Verified Complaint.

112.  The relief sought is not merely for the giving of legal advice or providing the
answer to a question propounded from curiosity, but stems from an actual controversy.

WHEREFORE, Plaintiff MDX respectfully requests that this Court enter a declaratory
judgment that the 2018 Amendment is unconstitutional, prohibit the enforcement of same by
means of temporary and permanent injunctive relief, and enter such other relief as this Court
deems just and proper.

COUNT IV

Declaratory Judgment
Constitutional Violation of Art. I, § 10, Fla. Const. of 1968
(The 2018 Amendments Impair MDX’s Contracts)

113. MDX realleges Paragraphs 1-52, 70-79, 90.

114. Article 1, section 10 of the Florida Constitution mandates that “No ... law
impairing the obligations of contracts shall be passed.” Art. I, 8 10. Thus, it is unconstitutional
for the Florida Legislature to enact laws that interfere with the rights conveyed to MDX by
contract.

115. By forcing MDX to discount toll rates, the 2018 Amendment is an
unconstitutional impairment of MDX’s contractual rights under the Transfer Agreement, which
gives it full jurisdiction and control of the System including without limitation, all right to
regulate, establish, collect and receive tolls thereon, as well as its contractual rights under the
Trust Indenture. Searcy v. State, 209 So. 3d 1181 (Fla. 2017).

116. Because of this, there is a bona fide, actual, present need for a declaration that the

2018 Amendments are invalid and unconstitutional under Art. I, § 10.
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117. The declaration sought deals with a present controversy as to an ascertainable set
of facts.

118. Constitutionally provided rights of MDX and its bondholders are dependent upon
the law applicable to the facts.

119. Plaintiff and Defendants have an actual, present, adverse, and antagonistic interest
in the subject matter of this Verified Complaint. The impairment of bondholder rights causes
harm to MDX.

120. The relief sought is not merely for the giving of legal advice or providing the
answer to a question propounded from curiosity, but stems from an actual controversy.

WHEREFORE, Plaintiff MDX respectfully requests that this Court enter a declaratory
judgment that the 2018 Amendment is unconstitutional, prohibit the enforcement of same by
means of temporary and permanent injunctive relief, and enter such other relief as this Court
deems just and proper.

COUNT V

Declaratory Judgment
Constitutional Violation of Art. VIII, § 11, Fla. Const. of 1855;
Art. V111, § 6(e), Fla. Const. of 1968
(The 2017 Amendments Violate Home Rule Authority)

121. MDX realleges Paragraphs 1-69, 90.

122.  The 2017 Amendment only applies to Miami-Dade County, as such, it is an
impermissible local bill in violation of the Home Rule Amendment and home rule authority.

123. Because the 2017 Amendment will fundamentally alter MDX’s powers and rights
in derogation of Home Rule Amendment, there is a bona fide, actual, present need for a
declaration that the 2018 Amendments are invalid and unconstitutional under Art. V111, § 11, Fla.

Const. of 1855 and Art. VIII, § 6(e), Fla. Const. of 1868.
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124. The declaration sought deals with a present controversy as to an ascertainable set
of facts.

125.  Constitutionally provided rights of MDX and its bondholders are dependent upon
the law applicable to the facts. The impairment of bondholder rights causes harm to MDX.

126. Plaintiff and Defendants have an actual, present, adverse, and antagonistic interest
in the subject matter of this Verified Complaint.

127. The relief sought is not merely for the giving of legal advice or providing the
answer to a question propounded from curiosity, but stems from an actual controversy.

WHEREFORE, Plaintiff MDX respectfully requests that this Court enter a declaratory
judgment that the 2017 Amendment is unconstitutional, prohibit the enforcement of same by
means of temporary and permanent injunctive relief, and enter such other relief as this Court
deems just and proper.

COUNT VI

Declaratory Judgment
Constitutional Violation of Art. I, § 10, Fla. Const. of 1968
(The 2017 Amendments Impair MDX’s Contracts)

128. MDX realleges Paragraphs 1-69, 90.

129. Article I, section 10 of the Florida Constitution mandates that “No ... law
impairing the obligations of contracts shall be passed.” Art. I, 8 10. Thus, it is unconstitutional
for the Florida Legislature to enact laws that interfere with the rights conveyed to MDX, an
agency created by ordinance of the Miami-Dade County Commission, by contract.

130. By forcing MDX to discount toll rates and diverts surplus funds, the 2017
Amendment is an unconstitutional impairment of MDX’s contractual rights under the Transfer

Agreement, which gives it full jurisdiction and control of the System including without
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limitation, all right to regulate, establish, collect and receive tolls thereon, as well as its
contractual rights under the Trust Indenture. Searcy v. State, 209 So. 3d 1181 (Fla. 2017).

131. Because of this, there is a bona fide, actual, present need for a declaration that the
2017 Amendment is invalid and unconstitutional under Art. I, § 10.

132. The declaration sought deals with a present controversy as to an ascertainable set
of facts.

133.  Constitutionally provided rights of MDX and its bondholders are dependent upon
the law applicable to the facts. The impairment of bondholder rights causes harm to MDX.

134. Plaintiff and Defendants have an actual, present, adverse, and antagonistic interest
in the subject matter of this Verified Complaint.

135. The relief sought is not merely for the giving of legal advice or providing the
answer to a question propounded from curiosity, but stems from an actual controversy.

WHEREFORE, Plaintiff MDX respectfully requests that this Court enter a declaratory
judgment that the 2017 Amendment is unconstitutional, prohibit the enforcement of same by
means of temporary and permanent injunctive relief, and enter such other relief as this Court
deems just and proper.

COUNT VII
Temporary Injunction Pursuant to Fla.R.Civ.P. 1.610(a)

136. MDX realleges Paragraphs 1-52, 80-90.

137. The 2019 Amendment, among other things, will: (i) upon becoming a law
immediately transfer the governance, control, property and assets of MDX to GMX; (ii)
dissolves MDX, and (iii) prohibit MDX Board members and employees from serving on the

board of the new GMX.
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138. MDX believes that Governor DeSantis will sign the bill on Monday May 6, 2019,
if not sooner, causing it to become law and triggering MDX’s immediate divestment of all
governance, control, property, assets, rights and powers, as well as its dissolution — causing it to
cease to exist.

139. If not restrained, the 2019 Amendments will violate critical constitutional
principles of home rule and non-interference with contracts, work irreparable harm on MDX, and
deny MDX the opportunity to legally challenge the unconstitutional 2019 Amendment.

140. MDX has no adequate remedy at law.

141. MDX has a substantial likelihood of success on the merits.

142. A temporary injunction will serve the public interest.

WHEREFORE, Plaintiff MDX respectfully requests that this Court enter a temporary
injunction pursuant to Fla.R.Civ.P. 1.610(a) against Defendants requiring them to recognize that
MDX maintains, and to cease, desist, and refrain from taking any action in derogation of, its
governance, control, assets, property, rights and powers until further order of this Court, and
MDX’s governance, control, assets, property, rights and powers, and for such other relief as this
Court deems just and proper.

COUNT VI
Permanent Injunction

143. MDX realleges Paragraphs 1-90.

144, MDX has a clear and inherent legal right pursuant to home rule authority to
continue functioning as an expressway authority maintaining full operational authority and
financial control of the System.

145. If MDX is required to comply with the 2017 Amendments, the 2018 Amendments

and the 2019 Amendments it will lose all control of the System and be irreparably harmed.
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146. MDX has no adequate remedy at law.

147. MDX ha a substantial likelihood of success on the merits.

148. A temporary injunction will serve the public interest.

WHEREFORE, Plaintiff MDX respectfully requests that this Court enter a permanent
injunction against Defendants requiring them to recognize that MDX maintains, and to cease,
desist, and refrain from taking any action in derogation of, its governance, control, assets,
property, rights and powers until further order of this Court, and MDX’s governance, control,
assets, property, rights and powers, and for such other relief as this Court deems just and proper.

Respectfully submitted,

s/ Glenn Burhans, Jr.

Glenn Burhans, Jr. Eugene E. Stearns

Florida Bar No. 0605867 Florida Bar No. 0149335
gburhans@stearnsweaver.com estearns@stearnsweaver.com
Kelly O’Keefe Stearns Weaver Miller Weissler
Florida Bar No. 12718 Alhadeff & Sitterson, P.A.
kokeefe@stearnsweaver.com Museum Tower

Bridget Smitha 150 West Flagler Street, Suite 2200
Florida Bar No. 0709581 Miami, Florida 33130
bsmitha@stearnsweaver.com Telephone: (305) 789-3200
Melanie Leitman

Florida Bar No. 91523 Kirk D. DeLeon
mleitman@stearnsweaver.com Florida Bar No. 989959

Stearns Weaver Miller Weissler kdd@deleonanddeleon.com
Alhadeff & Sitterson, P.A. DelLeon & DelLeon

Highpoint Center 44 W. Flagler Street, Suite 2250
106 East College Avenue - Suite 700 Miami, FL 33130-6819
Tallahassee, FL 32301 Telephone (305) 374-5494

Telephone: (850) 580-7200

Counsel for Plaintiff
Miami-Dade Expressway Authority
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VERIFICATION PURSUANT TO § 92.525, FLA. STAT.

Under penalties of perjury, I declare that I have read the foregoing VERIFIED
COMPLAINT (CORRECTED) FOR DECLARATORY AND INJUNCTIVE RELIEF and that
the facts stated in it are true, except as to those facts expressly stated upon information or belief,

in which case, such facts are true to the best of my knowledge and belief,

Executed on this 61 day of May, 2019.

—

éey/ r Rodn /
xecutive D rector

Miami-Dade Expressway Authority
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TRANSFER AGREEMENT

THIS TRANSFER AGREEMENT (this "Agreement") is made and entered
into on this 10th day of December, 1996, between DADE COUNTY
EXPRESSWAY AUTHORITY (the nauthority"), a body politic and
corporate, a public instrumentality, and an agency of the State,
existing under the Florida Expressway Authority Act {(Part I of
Chapter 348, Florida Statutes, as amended) (the "Act"), and the
STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION (the "Department“),
an agency of the State of Florida (the "State").

WITNESSET H:

WHEREAS, the Authority was established by Ordinance No. 94~
215, adopted on December 13, 1394, by the Board of County
Commissioners of Dade County, pursuant to the Act; and

WHEREAS, the Act sets forth the Authority’s purposes and
powers, which include the powers to: (1) acquire, hold, construct,
improve, maintain, operate, own, and lease the expressway system
located in Dade County and identified more particularly in Exhibit
A hereto (the ﬁSystem"); (2) fix, alter, change, establish, and
collect tolls, rates, fees, rentalg, and other charges for the
services and facilities of the System; and (3) utilize surplus
revenues to finance or refinance the planning, design, acquisition,
construction, maintenance or improvement of a public transportation
facility or transportation facilities located in Dade County ox any
programs o projects that will improve the levels of service on the

System; and
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WHEREAS, the Department and the Authority have agreed to a
transfer of operational and financial control of the System from
the Department to the Authority on the date hereof upon the terms
and conditions herein set forth; and

WHEREAS, the duties of all parties in implementing the
transfer of operational and financial control of the System fxrom
the Department to the Authority are set forth in this Agreement;
and

WHEREAS, the System is currently financed with bonds of the
State of Florida denominated Full Faith and Credit Dade County Road
Refunding Bonds, Series 1993 (the "Staté Bonds") in the aggregate
outstanding principal amount of $91,300,000 supported by revenues
of the System; and

WHEREAS, the System cannot be transferred until provisiocn is
made for the defeasance of the State Bonds and the simultaneous
termination of the 1989 Lease-Purchase Agreement Covering Dade
County Road Project dated as of April 5, 1989 (the "Lease-Purchase
Agreement") among the Department, the Division of Bond Finance of
the State Board of Administration of Florida (formerly known as the
Division of Bond Finance of the Department of General Services of
the State of Florida) (the "Division") and Dade County, Florida
(the "County"); and

WHEREAS, the Buthority is issuing on the date hereof under the
Trust Indenture dated as of November 15, 1996 (the "Indenture")
between the Authority and The Bank of New York, as Trustee,

$80,000,000 in aggregate principal amount of its Toll System
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Revenue ﬁonds, Series 1996 (Taxable) (the "Bonds") and is applying
a portion of the proceeds of the Bonds, and certain other available
moneys, on the date hereof to defease all of the outstanding State
Bonds pursuant to the terms and provisions of the Escrow Deposit
Agreement dated of even date herewith (the "Escrow Agreement")
petween the Authority and the State RBoard of Administration of
Florida (the "SBA"); and

WHEREAS, simultaneously with the entry by the Department and
the Authority into this Agreement, the Department and the Authority
are entering into the following additional agreements with respect
to the System, each dated the date hereof: (a) Toll Operationsg and
Maintenance Agreement (the "Poll Operations and Maintenance
Agreement"); (b) Roadway Operatiohs and Maintenance Agreement (the
"Roadway Operations and Maintenance Agreement"); and {c) SunPass
Agreement (the "SunPass Agreement"); and

WHEREAS, the Authority and the Department have identified all
physical assets (other than the roadways described in Exhibit A
hereto), such as buildiﬁgs, toll equipment, other additions and
permanent attachments and all tangible personal property to be
transferred from the Department ﬁo the Authority on the date hereof
as part of the System, which assets are identified more
particularly in Exhibit B hereto (the "Non-Roadway Bssets”); and

WHEREAS, the Authérity and the Department have identified in
Exhibit C hereto certain fund balances presently held in respect of
the State Bonds that shall also be transferred in the manner

nereinafter set forth upon the transfer of the System; and
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WHEREAS, the Authority and the Department have identified more
particularly in Exhibit D hereto certain financial obligations that
the Authority shall owe to the Department under this Agreement as
of and after the date hereof (the "Net Liabilities");

NOW, THEREFOﬁE, the parties hereto, in consideration of the
mutuél covenants and benefits set forth herein and other good and
valuable consideration, receipt of which is hereby acknowledged,
hereby agree as follows:

1. Representations by the Department. The Department makes
the following representations as the basis for the undertakings on
its part herein cpntained°

(a) The Department has been duly created and is validly
existing as a public agency under the laws of the State. The
Department has all necessary power to enter into the transactions
contemplated by this Agreement and to cCarry out its obligations
hereunder. By proper official acticn the Department has been duly
authorized to execute and deliver this Agreement; The gbligations
of the Department under this Agreement are valid and enforceable in
accordance with their terms, except to the extent that such
enforceability may be subject to pankruptcy, insolvency,
moratorium, and other laws affecting creditors’ rights generaily
and to general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).

(p) Other than the State Bonds, the Lease-Purchase
Agreement, the obligation of the Authority to repay the Net

Tiabilities and other amounts that may become payable by the
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Authority from time to time under this Agreement as hereinafter
provided and the obligation of the Authority to pay amounts due to
the Department from time to time pursuant to the Toll Operations
and Maintenance Agreement, the Roadway Operations and Maintenance
Agreement and the SunPass Agreement, no other obligations encumber
the System in any manner as of the date hereof or the revenues
derived therefrom.

(c) There is no litigation pending or, to the knowledge
of the Department, threatened with respect to the Lease-Purchase
Agreement, the State Bonds, or this Agreement or which will affect
the performance by the Department of its obligations under this
Agreement.

(d) No default exists with respect to the Lease-Purchase
Agreement or the outgtanding State Bonds; and the execution of this
Agreement does not constitute a wviolation of applicable law or
regqulations or a breach of or default under any other agreement to
which the Department is a party or an event that, with the passage
of time, would become a breach of br default under any such
agreement.

(e) 2All consents, waivers, approvals and other
governmental actions required to be taken in order for the
Department to fully comply with this Agreement have been received
by the Department.

2. Representations by the Authority. The Authority makes
the following representations as the basis for the undertakings on

its part herein contained.
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(a) The Authority has been duly created and is validly
existing as a body politic and corporate, a public instrumentality
and an agency cf the State existing under the Act. The Authority
has all necessary'power to enter into the transactions contemplated
by this Agreement and to carry out its obligations hereunder: By
proper corporate action the Authcority has been‘duly authorized to
execute and deliver this Agreement. The obligations of the
Authority under this Agreement are valid and enforceable in
accordance with their terms, except to the extent that such
enforceability may be subject to bankruptcy, insolvency,
moratorium, and other laws affecting creditors’ rights generally
and to general principles of equity (regardless of whether "such
enforceability is considered in a proceeding in equity or at law).

(b) The Authority will use the System for the purpose of
providing regional and local traffic flow and mobility within Dade
County and for generating revenues for such purposes as may be
permitted under the Act and other applicable law.

(¢) No litigation is pending or, to the knowledge of the
Authority, threatened with respect to the Bonds or this Agreement
or which will affect the performance by the Authority of its
obligations under this Agreement.

(a) No default exists with respect to this Agreement
and the execution of this Agreement does not constitute a violation
of applicable law or requlationg or a breach of or default under

any other agreement to which the Authority is a party or an event
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that, with the passage of time, would become a breach of or default
under any such agreement.

(e) The Authority represents and warrants that neither
the execution of this Agreement, the performance of its obligations
hereunder, the issuance of the Bonds nor the application of the
proceeds thereof im accordance with their terms and the terms of
the Escrow Agreement will violate any statutory, constitutional or
other 1imitation with respect to the incurrence of debt or the levy
of taxes or as to the valid appropriation of moneys for the
purposes hereof.

(f) The Authority represents that the transfer of
operational and financial control of the System is essential to the

Authority’'s proper, efficient and economic operatiomn.

3. Transfer of the System.

(a) The Department shall promptly record this Agreement
showing transfer of operational and financial control of the System
pursuant to this Agreement, upon the satisfaction of the conditions
precedent set forth in Section 3(b) of this Agreement. The
Department represents that right-of-way maps indicating the
locaticn of the System have been recorded in the public records of
the County as set forth in composite Exhibit E hereto. The parties
ghall execute thisg Agreement in recordable form and record it in
the public records of the County to evidence the transfer of
operational and financial control of the System to the Authority.

The Department hereby conveys the Non-Roadway Assets upon
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satisfaction of the conditions precedent set forth in Section 3(Db)
of this Agreement. The Department shall cause to be transferred to
the Authority all applicable balances in the funds and accounts
established under the resolution pursuant to which the State Bonds
were issued and secured in guch manner as the Authority ghall have
previously specified to the Department in writing. The Department
and the Authority acknowledge that, upon such recordation,
conveyance and transfer, the Authority shall have acquired full
jurisdiction and control over the operation, maintenance and
finances of the System in perpetuity, including, without
limitation, all right to regulate, establish, collect and receive
tolls £hereon. Upon.such‘recordation, conveyance and transfer, .the
Authority shall act on behalf of the Department in the conveyance
of those properties not needed for operation or support of the
System which have been declared surplus to the System by the
Authority. The disposal of any such property shall comply with the
requirements of Section 337.25, Florida gtatutes, as amended. The
Authority, however, chall not, convey or dispose of any property
needed to operate or support the State Highway Systenm. The
Department and the Authority also acknowledge that such
recordation, conveyance and transfer shall not affect the status of
the System with regard to the National Highway System and the State
Highway System. l

(b) The conditions precedent to such recordation,

conveyance and transfer shall be:
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(1) entry by the Authority and the SBA into the Escrow
Agreement;

(2) deposit by or on behalf of the Authority 6f all
amounts required to be so deposited under the Escrow Agreement on
the date hereof;

(3) receipt by the Division, the SBA and the Authority
of (i) a verification report, in form and substance satisfactory to
each, from an independent naticnally recognized -accounting £irm
confirming the sufficiency of the amounts sO deposited, together
with the earnings thereon, to pay the principal of and interest on
the State Bonde through the earlier to occur of their redemption in
whole or final maturity, and (ii) a report concerning rebate
calculations on the State Bonds as of the date of their defeasance;

(4) receipt by the Division,the SBA and the Authority of
an opiniocn of nationally recognized bond counsel, who may be bond
counsel to the Authority, in form and substance satisfactory to
each, substantially to the effect that the lien of the State Bonds
upon all sources.of revenue pledged to their repayment has ceased,
determined and become void and the State Bonds have been defeased
in accordance with the terms of the resolution under which they
were issued and secured;

(5) the Department and the Authority shall have entered
into this Agreement, the Toll Operations and Maintenance Rgreement,

the Roadway Operations and Maintenance Agreement and the SunPass

Agreement;
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(6) the Authority and The Bank of New York, as Trustee,
shall have entered into the Indenture, which shall provide for
payment by the Authority to the Department of the Annual Repayment
Requirements (as hereinafter defined) in a manner consistent with
the requirements of this Agreement, and shall have issued the Bonds
thereunder;

(7) certificates of Iinsurance OT other evidence
satisfactory to the Authority that the Department shall have caused
the Authority to be named as of the date hereof as an additional
insured and loss payee on all policies of insurance maintained by
it with respect to the System, except to the extent that such
jnsurance is maintained through the Department of Insurance and the
Department of Insurance shall not permit the Authority to be named
as an additional insured and lcss payee on guch insurance;

(8) each party to all of the agreements mentioned in
this Section 3(b) shall have provided to each other party to such
agreements and opinions in form and substance satisfactory to guch
other party substantially to the effect that each such agreement
constitutes a valid and binding obligation of the party on whose
behalf such opinion is being given, enforceable in accordance with
its terms, except to the exﬁent that such enforceability may be
subject to bankruptcy, insolvency, moratorium, and other laws
affecting creditors’ rights generally and to general principles of
equity (regardless of whether such enforceability is considered in

a proceeding in equity or at law);
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(9) counsel to the Department and the Authority shall
have provided such other opinions as the Department and the
Authority may reasonably request; and

(10) the Division, the Department and the County shall
have provided evidence in form and substance satisfactory to the
Authority as to the termination of the Lease-Purchase Agreement on
the date hereof.

4. Reimbursement of Annual Repayment Requirements, Including
Net Liabilities.

(a) Except as otherwise set forth in this Section, the
Authority agrees to pay to the Department the Net Liabilities in
accordance with the payment schedule attached hereto as Exhibit: F.

(b) The Department agrees that the obligation of the
Authority to reimburse the Department for the Net Liabilities (and
any other Annual Repayment Requirements, as hereinafter defined)
shall be subject to Sections 5.05, 5.06 and 5.12 of the Indenture
(or any successor provisions thereto), which sections (and the
definition of "Annual Repayment Requirements" set forth in the
Indenture) may not be amended without the prior written consent of
the Department. Sections 5.05, 5.06 and 5.12 of the Indenture
require generally that Revenues (as defined in the Indenture)
credited to the Revenue Fund established under the Indenture be

applied in the following order of priority: first, to the payment

of Operation and Maintenance Expenses (as defined in the Indenture
to include among other things Authority administrative overhead and

System ‘operations and maintenance expenses payable to the
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Department under the Toll Operations and Maintenance Agreement, the
Roadway Operations and Maintenance Agreement and the SunPass
Agreement) , second, to the maintenance in the Revenue Fund of an
cperations and maintenance reserve in an amount not to exceed 8.33%
of the annual budget of the Authority, third, to the payment of
debt service on Bonds (as defined in the Indenture) outstanding
under the Indenture, fourth, to maintenance of the Debt Service

Reserve Fund Requirements established under the Indenture, £ifth;

to the maintenance of the funding requirements established under

the Indenture for the Renewal and Replacement Fund (as defined in

the Indenture), sixth, if any portion of the then current Non-
Contingent Portion of the Annual Repayment Requirements {as defined
below) or any portiocn of the Non-contingent Portion of the Annual
Repayment Requirements from prior Fiscal Years (as defined in the
Tndenture) remain unpaid, to repay to the Department to the extent
Revenues are available $2,000,000 per Fiscal Year (or the remaining
balance, if less than $2,000,000) toward the unpaid portion of the
Non-contingent Portion of the Annual Repayment Requirements and the
Non-Contingent Portion of the Annual Repayment Requirements from
prior Fiscal Years that remains unpaid until the same has been paid
in full, seventh, through the end of the Fiscal Year ending on June
3p, 2001, to transfer to the Authority Account of the Géneral Fund
the next $1,000,000 available in the General Account per Fiscal
Year, eighth, if any portion of the Contingent Portion of the
Annual Repayment Requirements (as defined below) remains unpaid, to

repay to the Department the unpaid portion of the Contingent
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Portion of the Annual Repayment Requirement, and ninth to transfer

to the Authority Account of the General Fund the balance. The
Authority may apply or cause to be applied moneys credited to the
Authority Account for any lawful purpose of the Authority. BAs used
in this Agreement and in the Indenture, "Annual Repayment
Requirements" shall mean, for any given Fiscal Year, the total of
the following: (i) the Net Liabilities payable by the Authority for
such Fiscal Year as sget forth in Exhibit F to this Agreement, if
any; (ii) the SunPass Installation Costs (as defined in the SunPass
Agreement) payable by the Authority for such Fiscal Year pursuant
to the SunPass Agreement, if any; (iii) Environmental Liabilities
(as hereinafter defined) payable by the Authority for such Fiscal
Year pursuant to this Agreement, if any; and (iv) Overruns (as
defined in the Toll Operations and Maintenance Agreement and the
Roadway Operations and Maintenance Agreement), if any. As used
herein, clauses (i) and (ii) of the definition of Annual Repayment
Requirements shall constitute the Non-contingent Portion of the
Annual Repayment Requirements and clauses (1ii) and (iv) of the
definition of Annual Repayment Reguirements shall constitute the

Contingent Portion of the Annual Repayment -Requirements.

(e) The Authority shall have the right to prepay,
without premium or penalty, at any time after the transfer of
operational and financial control of the System to the Authority

all or a portion of the Annual Repayment Requirements.
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(d) Subject to compliance by the Authority with the
requirements set forth in the Indenture and the next paragraph, the
Authority may eatablish additional accounts under the Indenture in
its discretion that are subordinate to the funding priorities
established in Sectiomns 5.05, 5.06 and 5.12 of the Indenture (or
any successor provisions theretc) on the date hereof; provided,
that the Department, in its digcretion may agree to subordinate
payments of Annual Repayment Requirements due to it under this
Section to the funding of such additional accounts. In the event
that the Authority d4s unable to pay thé Annual Repayment
Requirements when due under this Section in full on account of a
lack of available revenues, such deficiency shall be cumulative and
the deficient amount of any payment shall be added to the amount of
Annual Repayment Regquirements required to Dbe paid in each
installment due thereafter until such time as all such deficiencies
have been made up.

(e) Unless specifically agreed to by the Department,
during any period of time in which the Aﬁthofity is not current in
the payment of the Non-contingent Portion of the Annual Repayment
Requirements due under this Section, phe Buthority shall not issue
Additional Bonds (as defined in the inaenture) and shall not expend
monies for purposes other than those described in subclauses first
through eighth of clause (b) of this Section.

(£) At any time that there shall be an unpaid principal
balance of the Non-contingent Portion of the Annual Repayment

Requirements, unless specifically agreed to by the Department, the
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Authority may issue Additional Bonds only if the Authority first

provides the Department:

(i) A copy of a certificate signed by an authorized
officer of the Authority stating the amount of Test Period
Revenues (as defined below) projected to be received by the
Authority during the current Fiscal Year and each full Fiscal
Year to and including the fifth full Fiscal Year following the
projected date when the project to be financed from the
proceeds of such Additional Bonds will be placed in service
(the "Test Period"). "Test Period Revenues" shall mean, for
the purposes hereof, the Net Revenues (as defined in the
Indenture) during the Test Period, as determined . by such
authorized officer, further adjusted by such authorized
officer to reflect 100% of the additional Revenues (as defined
in the Indenture) which, in the opinion of the Authority’s
consulting engineer, would be received from increases in
tolls, rates, fees, rentals and other charges relating to the
System scheduled to take effect during the Test Period
(provided that such increases must be adopted as of the date
the certification is made and such increases must be effective
on, or scheduled to become effective no later than six months
from, the date on which such certificate is made and must

remain in effect for the entirety of the Test Period);

(i1) A written opinion of the Authority’s consulting

engineer stating that (A) the projections of Test Period
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Revenues set forth in the certificate of such authorized
officer delivered pursuant to subclause (i) immediately above
are reasonable, and (B) the Test Period Revenues are
sufficient to enable the Authority to pay when due over the
entirety of the Test Period all of the Non-contingent Portion
of the Annual Repayment Requirements that shall exist at the
time of such opinion and that shall be scheduled to be paid
over the Test Period, as well as all payments due from
Revenues that are higher in priorit.y‘ under the Indenture to
the payment when due of such Annual Repayment Requirements,
taking into account the additional principal and interest
requirements of the Additiomal Bonds proposed to be issued.
Tn addition to the foregoing requirements, if at the time
of issuvance of such Additional Bonds, there ghall remain an unpaid
balance of the Contingent Portion of the Annual Repayment
Requirements, the prior written consent of the Department shall be
a condition precedent to the issuance of such Additional Bonds.
(g9) At any time that there shall be an unpaid principal
balance of the Non-contingent Portion of the Annual Repayment
Requirements, unless specifically agreed to by the Department, the
Authority may issue Refunding Bonds (as defined in the Indenture)
only if the Authority first provides the Department either (i) a
certificate signed by an authorized officer of the BAuthority,
confirming that the annual principal and interest requirements for
each bond year in which the Bonds to be refunded would be

outstanding but for such refunding for all outstanding Bonds
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following issuance of the Refunding Bonds with respect to which the
certificate is made (excluding any Bonds being defeased by proceeds
of the Refunding Bonds) is not greater than the annual principal
and interest requirements for each bond year for all outstanding
Bonds prior to issuance of such Refunding Bonds, or (ii) in lieu
thereof, the certificate required by subclause (i) of clause (f) of
this Section, the opinion reduired.by gubclauge (ii) of clause (f)
of this Section and, if appropriate, the prior written consent of
the Department as required by the last paragraph of clause (£} of
this Section, each prepared as though the Refunding Bonds
constitute a series of Additional Bonds and as though the Test
Period shall commence on the date of issuance of such Refunding
Bonds.

(h) At any time that there shall be an unpaid principal
balance of the Non-contingent Portion of the Annual Repayment
Requirements, unless specifically agreed to by the Department, the
Authority may issue Completion Bonds (ag defined iﬁ the Indenture)
in an aggregate amount not to exceed 10% of the original estimated
cost of any project financed from the proceeds of Bonds at the time
of the issuance of such Bonds only if the Authority first provides
the Department a certificate of the Authority’s consulting engineer
gtating the original estimated cost of the project to be completed
at the time of issuance of the Bonds originally issued to finance
guch project, that such estimated cost will be exceeded, the cost
of'completing guch project, and that other funds available or

reasonably expected to Dbecome available for such cost of
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completion, together with the proceeds of the Completion Bonds,
will be sufficient to pay such cost of completion.

(i) The Authority shall not incur any indebtedness
other than Additional Bonds, Refunding Bonds or Completion Bonds
payable out of the Revenues unless it shall have made provision to
maintain the priority of payment to the Department from the
Revenues of the Annual Repayment Requirements from the General Fund
established under the Indenture.

5. Insurance.

(4) To the extent not reimbursed to the Department by
the Authority pursuant to the terms of the Toll Operations and
Maintenance Agreement or the Roadway Operations and Maintenance
Agreement, the costs of all insurance policies maintained by the
Department with respect to the System shall be reimbursed by the
Authority to the Department as a System operations expense.

(b) At the request of the Authority in writing, the
Department agrees to use its best efforts to transfer such policies
to the Authority.

(¢) So long as the Toll Operations and . Maintenance
Agreement remains in effect, the Department shall maintain in
effect insurance coverage for all property that becomes part of the
Toll Facilities after the date of this Agreement. SO long as the
Roadway Operations and Maintenance Agreement remains in effect, the
Department shall maintain in effect insurance coverage foxr all
property that beccmes part of the Roadway Facilities after the date

of this Agreement. All such coverage shall be similar to that
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maintained with respect to other property comprising part of the
Toll Facilities or the Roadway Facilities, as the case may be.
6. Environmental and Other Tort Liability.

(a) As used in this Agreement, the term "Hazardous
Substances" means any hazardous or toxic substances, materials or
wastes, which are or become regulated under any applicable local,
state or federal 1law including, but not limited to those
substances, materials and wastes listed in the United States
Department of Transportation Table (49 CFR 172.101) or by the
Environmental Protection Agency as hazardous substances (40 CFR
Part 302) and amendments thereto, and such substances, materials
and wastes such as (i) petroleum and petroleum distillates, (ii)
asbestos containing materials, (iii) polychlorinated biphenyls,
(iv) "hazardous substances" as designated pursuant to Section 311
of the’ Clean Water Act, 33 U.S.C. Section 1251 et seq. or listed
pursuant to Section 307 of the Clean Water Act (33 U.S.C. Section
1317), (v) substances defined as a "hazardous waste" pursuant teo
Section 1004 of the Resource Conservation and Recovery Act, 42
U.S.C. Section 6901 et seqg., or (vi) defined as a "hazardous
gubstance" pursuant to Section 10i of the Cémprehensive
Environmental Response, Compensation and Liability Act, 42 U.Ss.C.
Section 9601 et seq.

(b) With respect to events, actions, omissions or other
occurrences that arose prior to the date of this Agreement, in the
event that there shall be any claims (including, without

limitation, third party claims for personal injury or real or
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personal property damage), actions, administrative proceedings
(including informal proceedings), judgments, damages, punitive
damages, penalties, fines, costs, 1iabilities (including sums paid
in settlement of claims), interest, losses, attorneys’ fees,
consultant fees and all other costs and expenses of any kind or
nature that arise directly or indirectly from or in connection with
the presence, suspected presence, release or suspected release of
any Hazardous Substance in or into the air, soil, surface water,
groundwater or soil vapor at, on, about, under or within the
System, or any portion thereof (collectively, the "Environmental
Liabilities"), the Department shall pay or cause to be paid such
Environmental Liabilities when due. Environmental Liabilities so
paid by the Department and incurred shall be reimbursed to the
Department by the Authority as operation and maintenance expenses
of the system in the manner set forth in Section 4(b) of this

Agreement and SGection 5.05 of the Indenture (or any Successor

- provision thereto), except that any Environmental Liabilities in

excess of $200,000 annually shall be reimbursed in the manner set
forth in Section 4(b) of this Agreement and Section 5.12 of the
Indenture (or any successor provision thereto) .

(c) With respect to events, actions, omissions or other
occurrences that arise on or after the date of this Agreement, in
the event that Environmental ILiabilities are incurred by the
Department or its contractors, the Department shall pay ox cause to
be paid such Environmental Liabilities when due. Environmental

Liabilities so paid by the Department and incurred without
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negligence or misconduct by the Department shall be reimbursed to
the Department by the Authority as operation and maintenance
expenses of the system in the manner set forth in Section 4(b) of
this Agreement and Section 5.05 of the Indenture (or any successor
provision thereto), except that Environmental Liabilities in excess
of $200,000 annually shall be reimbursed in the manner set forth in
Section 4(b) of this Agreement and Section 5.12 of the Indenture
(or any successor pro#ision thereto) .. Notwithstanding the
foregoing, under no circumstances shall the Authority reimburse the
Department for Environmental Liabilities so paid by the Department
that arose or arise due to the migration of Hazardous Substances
from properties owned or operated by the Department that are not
part of the System.

(d) Environmental Liabilities caused by the Authority,
its contractors or third parties after the date of the Agreement,
shall be the responsibility of the Authority.

(e) Without limiting the generality of the foregoing,
Enviroﬁmental Liabilities shall include costs, including'capital,
operations and maintenance costs, incurred in c¢onnection with any
investigation or monitoring of site conditions, any clean-up,
containment, remedial, removal or restoration work required or
performed by any federal, state or local governmental agency or
political subdivision or performed by any nongovernmental entity or
person because of the presence, suspected presence, release or
suspected release of any Hazardous Substance in or into the air,

s0il, groundwater, surface water or soil vapor at, on, about, under
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or within the System or any portion thereof, any claims of third
parties for loss or damage due to such Hazardous Substance. In
addition, Environmental Liabilities shall include, without
limitation, all loss or damage sustained by the Department, the
Authority or any third party due to any Hazardous Substance (1)
that is present or suspected to be present in the air, goil,
groundwater, gurface water or soil vapor at, on, about, under or
within the System or any portion thereof on or before-the date of
this Agreement, or (ii) that migrates, flows, percolates, diffuses
or in any way moves onto, into or under the air, soil, groundwater,
surface water or sgoil wvapor at, on, about, under or within the
SYstem or any portion thereof aftex the date of this Agreement,
irrespective of whether such Hazardous Substance shall be present
or suspected to be present in the air, soil, groundwater, surface
water or soil vapor at, on, about, under or within the System or
any portion thereof as a result of any release, discharge,
disposal, dumping, spilling or leaking (accidental or otherwise)
onto the System or any portion thereof occurring before, on or
after the date of this Agreement or caused by any person oOr entity.

(£) In the event that there shall be any claims
(including, without limitation, third party claims for personal
injury or real or personal property damage), actions,
administrative proceedings (including informal proceedings),
judgments, damages, punitive damages, penalties, fines, costs,
liabilities (including sums paid in settlement of claimg),

interest, losses, attorneys' fees, consultant fees and all other
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costs and expensés of any kind or nature that are made, levied oxr
assessed against the Department, that are not Environmental
Liabilities and that arise directly or indirectly from or in
connection with the design, operation, maintenance oxr ownership of
the System ("Tort Liabilities"), the Departﬁent shall pay or cause
to be paid such Tort Liabilities when due. Tort Liabilities so
paid by the Department shall be reimbursed to the Department by the
Authority as Operations and Maintenance Expenses of the System in
the manner set forth in Section 4(b) of this Agreement and Section
5.05 of the Indenture (or any successor provision thereto).
Without limiting the generality of the foregoing, Tort Liabilities
shall include all costs incurred by the Department in the defense
of the claim, attorneys’ fees, expert witness costs, sums paid in
settlement of tort claims and judgments, damages and all other
costs and expenses of any kind or nature that relate to such claim
against the Department.

() The Department or the Authority may secure ingurance
to cover Environmental Liabilities and'éuch cost of Inéﬁrance shall
be chargeable to the costs of operations.

7. Cooperation on Obtaining Federal Funding. The Department
and the Authority agree to cooperate in obtaining federal funding
for current and future System projects.

8. Financial Reporting. The Authority shall prepare annual
financial statements reflecting the Authority’s financial position
as of the end of each Fiscal Year, with results of operatioﬁs for

each such Fiscal Year, 1in accordance with generally accepted
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accounting principles. The Authority shall have these financial
statements audited.in accordance with Government Audit Standards.
Audited financial statements will be provided to the Department’s
Comptroller and the State Comptroller within 120 days after the end
of each such Fiscal Year.

9. BAppropriations. The obligation of the Department to
expend funds under this Agreement is contingent upon an annual
appropriation by the Florida Legislature.

10, Effective Date of this Agreement. This Agreement shall
become effective on the date hereof.

11. Counterparts. This Agreement may be simultaneously
executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same
instrument.

12. Provisions Separable. The provisions of this Agreement
are independent of and separable from each other, and no provision
shall be affected or rendered invalid or unenforceable by virtue of
the fact that for any reascn any other or others of them may be
invalid or unenforceable in whole or in part.

13. Amendment of Agreement. This agreement may be amended by
mutual agreement of the Department and the Authority expressed in

writing and executed and delivered by each.
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14. TPFormat. All words used hereln in the gingular form shall
extend to and include the plural. 211 words used in the plural
form shall extend to and include the singular. All words used in
any gender shall extend to and include all genders.

15. Notlces. All notices, requests, demands and other
communications required or permitted under this Agreement shall be
in writing and shall be deemed to have been duly given, made and
received when delivered (personally, by courier- service such as
Federal Express, or by other messenger) against receipt or upon
actual receipt of registered or certified mail; postage prepaid,
return receipt requested, addressed as set forth below:

(d) If to the Authority: Dade County Expresgsway
Authority

111 N.W. 1st Street, Suite 2740

Miami, Florida 33128

ATTN: Mr. Servando M. Parapar,
P.E., Executive Director

(e) If to the Department: Florida Department of
Transportation
1000 N.W. 111 Avenue
Miami, Florida 33172
ATTN: Mr. Jose Abreu, P.E.,
District Secretary

and

Florida Department of
Transportation

605 Suwannee Street
Tallahassee, Florida 32399
ATTN: Mr. Thomas F. Barry,

P.E., Assistant Secretary
for Finance
Administration
(£) With a copy to: Greenberg Traurig

1221 Brickell Avenue
Miami, Florida 33131
ATTN: Bruce Giles-Klein, Esq.
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Any party may alter the address to which communications or
copies are to be sent by giving notice of such change of address in
conformity with the provisions of this paragraph for the giving of
notice.

IN WITNESS WHEREOF, the parties hereto have made and executed
this Agreement, the DADE COUNTY EXPRESSWAY AUTHORITY, signing by
and through its Chairman, and the STATE OF FLORIDA, DEPARTMENT OF
TRANSPORTATION, signing by and through its -Secretary, each duly

authorized to execute same.

DADE COUNTY EXPRESSWAY AUTHORITY

BY: %‘})

Chairman

Helen M. Cespedes
Secretary

Approved as to form pnd legal

Greenberg Traurig Hoffman Lipoff
Rosen & Quentel, P.A.
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Approved as to form and legal

sufficiency

Qmﬁﬁir er’s Approval
ﬁ/,
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STATE OF FLORIDA
DEPARTMENT OF TRANSPORTATION

TN A

"Hen G. Watts, P.E. Secretary
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STATE OF FLORIDA )

COUNTY OF DADE )

I, LALAINE A LAY DAL , a Notary Public in and for the

said County in the State aforesaid, do hereby certify that SONNY
HOLTZMAN, SERVANDO PARAPAR and HELEN M. CESPEDES personally known
to me to be the same persons whose names are, as Chairman,
Executive Director, and Secretary, respectively of the DADE COUNTY
EXPRESSWAY AUTHORITY, subscribed to the foregoing instrument,
appeared before me this day in person.and geverally acknowledged
that they, being thereunto duly authorized, signed, sealed with the
seal of said Authority, and delivered the said instrument as the
free and voluntary act of said Authority and as their own free and
voluntary act, for the uses and purposes therein as set forth.
Given under my hand and notarial seal this jlth day of

December, 1996.

NOTARY PUBLIC
State of Florida

Notary Public
Seal of Office

ET// Personally known to me,
oxr

OFFICIAL NOT,

LALAINE A LA!!’.\ID?\L?L
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC403641
MY COMMISSION EXP. AUG, 28,1998

O Produced Identification:

O Did take an oath

EY/ Did not take an oath

My Commission Expires: {%ﬁg}é%f
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STATE OF FLORIDA )

COUNTY OF LEON )

1, féJLALLLﬁ'WVWﬁEthAa, a Notary Public in and for the

said County in the State aforesaid, do hereby certify that BEN G.
WATTS personally known to me to be the same person whose name is,
as Secretary of the STATE OF FLORIDA DEPARTMENT OF
TRANSPORTATION, subscribed to the foregoing instrument, appeared
before me this day in person and severally acknowledged that he,
being thereunto duly authorized, signed, and delivered the said
instrument as the free and voluntary act of said Department and
as his own free and voluntary act, for the uses and purposes
therein as set forth.

Given under my hand and notarial seal this ﬂ th day of

ﬁW” SHIRLEY M, EVANS

December, 1996. w%'wmmmwmamwmwmmm
: Septombsr 22, 1998

”é gm@ BONDED THAL TROY FAI SIFACE, G

fELQ&L&XLLK MEBno

NOTARY PUBLIC
State of- Florida

Notary Public
Seal of Office Z; Personlly known to mé, or

Produced Identification:

Did take an oath
Did not take an oath

My Commission Expires:

29
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Name 3

State Roadf:
County Section#:
RCI Milepost#:

Name:

State Roadi:
County Section#:
RCI Milepost#:

Name:

State Road#:
County Section#:
RCI Milepost#:

Name :

State Road#:
County Section$:
RCI Mileposti:

Name:

State Road#:
County Section$:
RCI Milepost#

EXHIBIT A

DADE COUNTY EXPRESSWAY SYSTEM

Airport Expressway
112

87003

0 - 4.132

East-West (Dolphin) Expressway
836

87200

0 - 11.756

South Dade (Don Shula) Expressway
874

87005

0 - 7.2

Snapper Creek Expressway
878

87021

0 - 2.725

Gratigny Parkway
524

87300

D - 5.378

The Dade County Expréssway System shall also include the Non-
Roadway Assets jdentified on Exhibit B to the Transfer Agreement
and the fund balances on Exhibit C to the Transfer Agreement.
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EXHIBIT B

DADE COUNTY EXPRESSWAY SYSTEM
NON-ROADWAY ASSETS

Upon execution of this agreement, the Department shall transfexr
ownership of all property, with the exception of the
infrastrucure, located at the Dade County Expressway System
listed in Exhibit A to the Authority. The transfer of property
includes the buildings, toll booths, toll eguipment and other
property (both over and under $500) detailed on the following
pages. In addition, all miscellaneous items such as supplies and
small equipment, such as staplers, ete., shall become the
property of the Authority.
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DADE EAST/WEST EXPRESSWAY

Buildings

Tech Trailer (1)

Miscellaneous Toll Equipment

Automatic Coin Machines/Receipt (5)
Toll Gates (5)

Toll—ﬁecéipt Printers (5)

Island Traffic Signals (5)

Lane Controllers (5)

Vault Cart (1)

vaults (150)

Migcellaneous Office Equipment
VCR’'s (4)

Computer Cabinets '(5)
Telephones (2)

ALR Computer (1)

Uninterrupted Power Source (1)
Tables (7)

Generator (1)

Alarm System (1)

Chairs (18)

Refrigerator (1)

DCEA TRANSFER OF ITEMS NOT IN FDOT PROPERTY SYSTEM
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DCEA TRANSFER OF ITEMS NOT IN FDOT PROPERTY SYSTEM

DADE EAST/WEST EXPRESSWAY - Page 2

Microwave (1)
Lockers (90)

T.V. Monitor (2)
Access Monitor (1)
Monitoxr (1)
Printers (2)

Joy Stick (1)
Keyboards (2)

Count Out Desk (1)
Harddrive (1)
Storage Cabinets (9)
Water Fountain (1)
File Cabinet (8)
Calculator (2)
Dollies (3)

Desk (3)

Credenza (1)

Edger (1)

Work Table (1)
Flammable Cabinet (1)

Canopies (3)
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SOUTH DADE EXPRESSWAY

Buildings

Toll Booths (4)

Vault Shed (1)

Storage Shed (1)
Miscellaneous Toll Equipment
Gates (10)

Automatic Coin Machines (10)
Toll Receipt Printer (4)
Igland Traffic Signals (4)
Lane Controllers (14)

Vault Cart (1)

Vaults (300)

Miscellaneous Office Equipment

Desk & Shelf (1)
Desk (3)

Chairs (11)

Hand Trucks (2)
Generator (1)
Podium (1)

Computer Cabinet (5)
Storage Cabinet (3)
File Cabinet (4)

Lawnmower (2)

C

DCEA TRANSFER OF ITEMS NOT IN FDOT PROPERTY SYSTEM
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'DCEA TRANSFER OF ITEMS NOT IN FDOT PROPERTY SYSTEM

SOUTH DADE EXPRESSWAY - Page 2
Lawnmower (2)
Pushmobile (1)
Microwave (1)
Refrigerator (1)
Stove-Sink (1)
T.V. Monitors (2)
Access Monitor (1)
Monitor (2)

Joy Stick (1)
Printer (2}

Phone (3)
Harddrive (1)
Keyboard (3)

VCR (6)

Lockers (25)
‘Adding Machine (1)
Intercom (1)

ALR éomputer (1)
Table (2)
Uninterrupted Poweyr Source (1)
Calculator (1)
Count Out Desk (1)
Canopies (1)

A/C Unit (1)

Alarm System (1)




DCEA TRANSFER OF ITEMS NOT IN FDOT PROPERTY SYSTEM

MIAMI AIRPORT

Miscellaneous Toll Equipment

Toll Receipt Printers (3)

Toll Gates (3)

Automatic Coin Machines/Receipt (3)
Island Traffic Signals (3}

Vaults (60}

vault Cart (1)

Lane Controllers (6)

Miscellaneous Office Equipment
A/C Unit (1)
Generator (1)
Canopies (1)

Desk (3)

Chair (8)
Microwave (1)
Refrigerator (1)
Lockers (52)

File Cabinets (3)
Telephone (3)

TV Monitor (2)
Monitor (1)

Computer Cabinet (4)

o
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DCEA TRANSFER OF ITEMS NOT IN FDOT PROPERTY SYSTEM

MIAMI AIRPORT - Page 2

Access Monitor (1)
Joystick Viewer (1)
Uninterrupted Power Source {2)
Harddrive (1)
Keyboard (2)

Printer (2)

Calculator (3)

ALR Computer (1)

VCR’S (3)

Count Out Desk (2)
Floor Machine (1)
Edger (2)
Pressure.CIeaner (1)
Storage Cabinets (6)
Pushmobile (1)

Water Fountain (1)
Table (3)

Wall Mount Cabinet (1)

Hand Truck (1)
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DCEA TRANSFER OF ITEMS NOT IN FDOT PROPERTY SYSTEM

GRATIGNY PARKWAY

Buildings
Storage Sheds (1)
Toll Booths (6)

Toll Plaza Building (1)

Migcellaneous Toll Equipment

Toll Receipt Printers (8)

Tecll Gates (12)

Automatic Coin Machines/Receipt (12)
Island Traffic Signals (10)

Lane Controllers (20)

Vault Cart (1)

Vaults (210)

Miscellaneous Office Equipment

VCR (7)

Computer Cabinet (4)

Uninterrupted Power Source (2)

Telephone (3)

Hard drive (1)

ALR Computer (1)

Generator (1)

A/C System (2) 1 for storage shed; 1 for tunnel

Canopies (1)
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DCEA TRANSFER OF ITEMS NOT IN FDOT PROPERTY SYSTEM

GRATIGNY PARKWAY ~ Page 2

File Cabinets (25)
Overhead Cabinets (3)
Storage Cabinets (4)
Lawn Mower (1)
Worklight (1)
L-Shape Counter (1)
Lockers (46) | .
Overhead File (1)
Chairs (15)

Desk (3)

Table (5)
Refrigerator (1)
Microwave (1)
Computer’ Cabinet (2)
' T.V. Monitor (2)
Printer (2)

Access Monitor (1)
Security Monitor (1)
Security Printer (1)
Keyboards (4)
Joy-Stick Viewer (1)
Hand Truck (3)

Modular Counter (1)




DCEA TRANSFER OF ITEMS NOT IN FDOT PROPERTY SYSTEM
GRATIGNY PARKWAY - Page 3

PC Monitor (2)

safe (7)

Night Depository (1)
Count Out Desk kl)

Receiving Unit - Safe (1)
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DEPARTHENT UF TRANSOORTATION

¥xH TOTAL COST/DEHATION

DIVISION UF TULLA

HS50ADDT
_ DEPARTHENT OF TR URTATION PAGE 1
SHh.. L2,DIS,ITEH SANAS FIXED ASSEr. .JOSIDIAR RUN DATE 11/26/94
- LIST OF PRUFERTY IH ITEN RUMDER SEROENCE oY DISTRICT AS BF 11726/%6
T16N RUR DRE LULS 1-5 DESCRIPTION BUKERSHIP ACa GIST 704 DATE LOCATION CLASS
PRINARY DNCUHENT -SECONDARY DOCUHERT  DTHER DOCUKENT — CID SERTAL HUNDER  PROP URIQUE
WL 006135 55605000885 TOLL PLAZA ADHIN GLDE-SO DADE EXP Juaqsrngiggououunun 48852, 00 12/01/83 13006135 0700
5L 006246 3605000865 1240 UUDULnR BHILDIH& 5084870045500200000 15248.00 02/11/%1 13006244 0700
V0902120002 £28963 09634 0 s DADE TOLL PLAZA
TL 345327 sssusnnuass HANAGER"S. CASH. LﬂCHEﬂ (SAFE) 5084670015500000000 2127, 00 10/16789 13006135 3996
V0008640 £2828000 0 ' $TUTH DADE
TL 345328 55403000885 SUPERVISOR'S CASh LoCkeR (SAFE) 5004570015500000090 148600 10716789 13006135 3996
Uﬁﬂﬂ864ﬂ 062 E2828800001 a 3o U )
TL 345356 § 605000885 DEPOSITORY UHIT (DROP DHUTEJ 5084870015500000000 9 00 09/03/89 13086135 39%6
- “ym005 £2829130001 10 SuoT BADE
(,  TL 345357 JsauJuunass RECEIVIHS UHII (SAFE) 5084870015500000008 2320.00 09/08/89 13006135 3996
V08504000 29130001 SOUTH DADE :
TL 378576 55605000885 KILL CHUTER 5084870015500000000 : - 771195.00 08/18/92 13016134 3992
b yn900710001 £2955060001 295506 3105488
€ 7L 30529 53605000885 COTH CAURTER HODEL 5061 5084870015500000000 9175.00 07/05795 13016135 3992
7 UD90028000 5015?160032 015716 2249. HIAHI RESION
B . TL 415383 JSﬂUSﬂﬂﬂﬂﬁE TOLL TERHI 5084870015500000000 6817.00 12/18/92 13004135 4559
5 ¥0902320006 2945??0001 294577 00 HA 294577
- TL 415367 53605000085 TOLL TERN 5084870015500000000 §817.00 12/18/92 13006135 4559
& U0902320006 F9ds770001 294577 0100 Ha 294577
P 7L 415388 55605000885 THLL TERHINAL 5084870015500000060 6817.00 12/18/92 13006135 4559
U0902320005 E2945770001 294577 ] HA 294577
@ TL 415309 53605000885 TOLL TERMIHAL 5084870015500000000 6817.00 12/18/92 13066135 4559
2 Un902320006 70001 294577 0 HA 294577
B TL 508279 sgggsugnsggﬁ PL#TFBRHEHEIGH SChLE Susds?ugigguuuuoooo 825.18 08/27/86 13006135 5100
7L 026279 55605000885 UTILITY STURAGE BEDE 5084870015500000000 220.96 10/01/81 13006135 5900
o]
C
9]
_ ## NUMBER DF ITEAS(S) .
~ - 131626. 14
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MIAMI AIKRPOES

vl iibuvr oL

45504007
Sh.. L2,DIS,ITER

DEPARTHENT OF TRAHSFDFTRTIUH

DERARTHENT OF TR”

TARTATID

SAHAS FIXED ASSEw _JBSI DIQR
ITEH -HUNBER SEQUENCE DY DISTHILT

LIST OF FREPERTY I

FAGE 1
RUN DATE 11/26/96
AS OF 11726796

ITEH KUW EORE LULS 1-%

PRIHARY DUCUHENT SECONDARY DﬂCUHEHT

DESCRIPTION

OUNERSHIP

{THER DOCUREKT  €ID

SERIAL HUAEER

aca COST ACR DATE
BROP UNTQUE

LOCATIAN CLASS

BL 006090 55605000876
Up900180004

BL 006091 55405000876
UB900180004

BL 006092 35605000876
yp900180404

BL 006138 S5605000876
- £OCLESSDU18
TL 345053 55405000876
yD0i4730001

TL 345320 556050008746

y11088440001

TL 345321 54405000876
- 41008980003

TL 345322 55605000876
y1008980003

TL 345374 53605000876
Yag67560001

TL 381041 55605000876
- 10983850006

TL 415380 33605000874
ug902320004

< TL 415381 55405000874

ung{2320006
TL 415382 555603000876

y0902320006
TL 508281 53605000876

ypogari0007
TL 828280 55603000876

TL 828341 55605000876

KR 838644 35605000874
UD492190001

TL 910523 55605000876
UD490320002

TOLL BROTHS:

PL5436 000¢ r5434
TOLL BEOTHS.

PBJ436 0oa? 05438
TOLL BORTHE

RI5436 0007 65436
TOLL PLAZA QDHIH pLDG-HIAAL AIRPDRT
LAY HOHER

E2644970001

HAHABER'S CASH LDCPEH (SAFE)
82874000
DERDSTTORY QLT (DROP CHUTE)
£2629090001
RECETVIHE, UNIT CSFE)
£2829090001
SUFERVISOR’S CASH LOCKER (SAFE)
£2828880001

CURRERCY CHHHTER

E00319%0004 003199
TOLL TERNINAL
£2945770001 294577
TOLL TERHINAL
£294 ??0001 294577
TOLL TERHINAL
£2945770001 294577
FLRTFURH HEIGH SCALE -
27890001

UTILITY STDRQGE sLDE
10/X16“STORAGE BLDE

KEY CODIHC ALARH SYSTEH, ADMIN.ELDE
E2590330001

COTH COUNTER SHRTER
£2389320001

#x HUBRER OF ITEHS(S)

wa% TOTAL COST/DOHATION DIVISION OF TALLA

5084870015500000860
508408710013500000000
5004670015500000000
0100
u0848?0313500000000
5084870015500000000
0100
50849?0015303800000
50848?031%300000000
5084870015500000000
0100
5084870315500800000
5084870015300000000
5084870015%00000000
50848?0013300000000
5084870015500000000
50848?0813300000000
50848?0013800000000
5084870015500000000
0180
50848?0015300000000
5084870015500000000
0100

789548

129239594
e

EE e ]

10000, 00° 05/25/93
‘CONTRACT 03434

10000, 00 05/25/93
CONTRACT B3436

10009. 08 05/25/93-
CHKTRACT 05436
734400, 00 10/21/96

448,37 10/22786

2127 00 10/16/89

HIAUT A
2959. Dﬂ 11/02189

HIAHI AIRPO
1494.00 09{2a/89
HIARI AIRPORT -
74900 06/17/93
003199
6817.00 12718792
2945?
6817.00 12718792

294577
$817.00 12/18/92

2946;5 18 08/27/84
220,96 10701781
377.00 08/01/81

1037.00 92/24/86

AIRPORT #-HAY
3404. 37 02/12/86

13016090 0400
13014091 6400
13016092 D400
13004138 0700
13004338 3700
13006138 3996
13006138 3996
13006138 3996
13006138 3996
13014138 3992
13016090 4559
13016090 4959
13016090 435%
13006138 5100
13005138 5900
13006138 7100
13006138 8111
13006130 3900

B-12




GRATIGNY

K_\___./:

DFRRO701
H5504D0T

SURT; L2,DI8,ITEH

DEPARTHENT OF TRARSFARTATIGH
DEPARTHENT OF TRRNSFHRTATIHN
sAHAS FIXED ASSET SUBSIDIAR

LIST UF PROPERTY IN ITEH HUKBER SERUEHCE BY DISTRICT

iTEH HUH ORE LYLS 1-5 DESCRIPTION

PRINARY DOCUHENT SECONDARY DOCUHENT

OTHER DOCUHERT

TL 345627 55605000811
. Uﬂ?ﬂlﬂ?ﬁ 01
TL 345635 53405000811

RIEE CUUHTER JETSEHT HUDEL 4061

92743
DIT HATRLR PRINTER

292906

V0903250002 £292906
TL 378948 J560Ju00811 b LINE-12 STRTIDH FHHNE SYSIEH
UD903?90 01 001 3243
TL 419367 5 604000811 TOLL TERHIRAL
: yO902320006 £2945778001 294J??
TL 415348 J60J000811 ToLL TERHIHHL
- V090232 245770001 294572
TL 41536% 54605000811 TOLL TERHIHH
Ung023240 E2945770001 294577
TL 413370 5604000811 TOLL TERHINAL
yg902320806 £29457706001 224577
TL 415371 55605000811 TOLL TERHINAL
.. uns02320006 £2945770001 294517
TL 415372 J5605000811 TALL TERNIHAL.
UD9D23 £2945770001 294577
TL 415373 & 60;000811 TOLL TERHINAL
' UD90232 0004 2945770001 294577
TL 508226 55635000811 DIGITAL HETER HODEL DRIOK
Ua%03240 £2929060001 292906
TL 508227 J5605000811 FLATFORN 18%24 (FOR SCALES)
. E292%040001 292206

Ui903260002

#x% RUNBER OF ITEHSCS)

#¥¥ TOTAL COST/DOHATION DIVISIOR OF TOLLA

o e e o o e O i e e

(UNERSHIF
LIb SERIAL RUNDER

50848?0813500000000
5084870015500000000
5084870015508000000
010 H/8
5004870015500000000
00 A
50848?0313500000003
50848?00%8300000000
5084870013500000000
5084870018500000000
3084970015300000000 "
5084870015500000000
0109 HA
50848706155000040008
5084870015500000000
0100

ZSSCSSTSIERTSREERES

PACE 1
RUN DATE 11/27/96

AS OF 11/27/96

AL COST

- AC4 DATE LOCATIDH ELASS
PROP UHIRUE .

7940. 00 10/08/91 130146103 5992
ﬂIﬁnI EAST REST :
00 01707792 13006103 3992
GRRTIGNY
3741, 47 02724792 13006103 3770
6917.00 12718792 130146165 4999
= 401700 12718792 13014155 4559
6817.00 12718792 13016165 4559
4817.00 12718792 13016145 4359
6B17.00 12718792 13016145 455%
i7.00 12718792 13016165 453579
gi7.00 12/18/92 13016165 4559
22.00 01/0?192 130061038 S1it

.00 01/07/92 13006103 5111
GRATIENY

B-13
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. apE East/wesT ExprESsWay(

v

unl vL

N5S0ADDT

SIh. . L2,

DIS,ITEH

DEPARTHENT OF TRARSFORTATION

DEPARTHENT BF TR’
SANAS FIXED ASSE.
LIST OF PROPERTY IR ITER RURKER SEQUENCE

TIRTATION
.JBSIDIARY :
pY DISTRICT

PABE i
RUR DATE 11/26/%¢
As OF 11/26/96

BL
kL
gL
BL
BL
L
TL
TL
TL
TL
TL
TL
Tt
TL
T
TL
TL
T
Tt
TL
TL
TL
TL

ITEH Kui BRE LULS 1 -5 DESCRIPTION ONHERSHIF ack COST HCQ DATE LOCATLIOR CLASS
FRINRRY DOCUNENT  SECONDARY DUCUHENT ITHER DOCURERT  €ID SERIAL HUHRER BROP UKIQU
006137 55605000884 TOLL PLAZA GDgIH BLOG- ERST HEST EXP 40848703%5500000000 740852.60 06/01/83 13006137 0700
006355 55605000884 TOLL BORTHS 5004870015500000000 10000, 00 05/25/93 13014355 0400
- Yi906180005 PRS436 0007 15436 01 CHHTPRET 15436
004356 55605000884 TOLL HHHTHS 5084870015500000004 10000, p0 05/25/93 13018356 0400
yp900180003 P 4436 0007 §5436 0100 CORTRACT 15436
D04357 55605000884 TOLL BOOTH ' 5084870015500000090 10000, 00 05/25/93 13016357 0400
UB300180003 9’435 000% B5434 CORTRACT 05436
006358 55605000884 TOLL BOOTHS 5084870015500000008 10000. 00 05725793 13016358 0400
Yp90018000% PB5436 0009 n3436 100 CONTRACT 5434
004359 55605000884 TOLL BDHTH HIRhI E/H EXP 5084070015500000000 8000.00 08/30/93 13016359 0400
Y0903970001 03246900 003269 100 003267
345323 53605000884 ﬁRNRGER'S CQSH LﬂﬁKES (SAFE) 5094870015200000000 2127.00 10/16/89 13006137 3996
V1008440004 20001 ' 0100 HIAHI EAST HEST
345324 55605000884 SUFERUISEH‘S CﬂSH LOCKER (SAFE) 5084970015500000000 -71486.00 10/16/89 13006137 3996
¥I008648004 £2828820001 0160 HIAHI EAST MEST ]
345325 55605000884 DEFUSITURY UHIT (DROP CHUTE) 5084870015300000000 295900 1i/02/89 13006137 3396
U00898000% 2829160001 HIAHI EAST HEST
345324 55605000884 RECEIUING UHIT (SAFE) 508458700153000¢0000 2326.00 11/02/89 13006137 3996
ynonasannas E2829160001 0100 -~ HIAHI EAST HEST
381040 55605000884 CURRENCY COURTER 5684870015500000000 . 749.00 06/17/93 13016137 3592
ya903850004 E0031990002 003199 100 1292394604 003199
383993 55605000884 ACCOUNTIHE & SURVETLLAHCE SYSTEH 5084070015500006000 ' 22900, 00 12/15/93 13014137 3997
602220001 2520001 003252 010 HA
383995 55605000894 ACCOUNTING & SURVEILLENCE SYSTEH 5084870015500000000 32244.00 12/15/93 13016137 3997¢
. vn9022%0001 E0032550001 03255 1 A
385040 55605000884 HIANI E/H PHOHE SYSTEH 5084870015500000060 5584.30 10731794 13016137 3990
y0902290001 30124480001 012443 A
388956 55605000884 COIN COUNTER SORTER JET SORT 5061  5084870015500000000 9175.00 07/05/95 13016135 3292
y0%00280005 50157140003 01571 0 2230
415374 55405000884 TOLL TERHIHR 5084870015500000000 6817.00 12/18/92 13016085 4557
V0902329006 245770001 294377 0 HA 294577
415375 55609000884 THOLL TERHINR 5084870015500000000 £817.00 12218792 13016085 45337
Y0902328004 £2945770001 294577 0180 i 294577 .
415376 55605000884 TILL TERHIHRL 5084870015500000000 £817.00.12/18/92 13016085 4358
vn902320006 45770001 294377 100 A 294577
415377 554605000864 TOLL TERHIHn 5084070015206000000 4817.80 12/13/92 13016085 4459
y0902320006 2945770001 294577 00 hE] 294577
415378 55405000884 TOLL TERHIHAL 5084870015500000000 ¢817.00 12/18/92 13016085 4559
y0902320006 E2 2945770001 294577 - HA - 294577
415379 55505000884 TiLL TEHHIHH 5084870015500000000 6817.00 12/18/92 13016085 4559
. y0902320004 2945770001 294577 HA 294577
508280 35605000884 FLﬂTFDRH HEIGH SCALE JOB487001J500000000 975.16 08/27/84 13006137 5100
Upoo8710007 9027890001
910522 55405000884 CaIN CDUNTER SORTER u0848?0015500000000 3404, 37 02412786 13006137 3900
4D490320001 £2589320001 1044 ’

B-~14
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]

- JADE EAST/WEST EXPRESSWAY

3

virnhvius .
§550800T . DEPARTHENT OF TRANSPORTATIOH
) - DEPARTHENRT OF IR 1URTHTIHH
5th.. 12,0IS,ITEH SaiAS FIXED ASSE: _JESIDIARY
LIST UF FROPERTY IN ITEH HUHRER SEQUENCE BY DISIRICT

P46E 2
RUR DATE 11/26/96
AS OF 11726798

COST Rﬂﬂ DATE LOCATION CLASS
FRUF URIQ

ITEH HUN ORE LULS 1-§ DESCRIPTIDW ’ ~ [HHERSHIF :
PRIMARY DOCUHENY SECORDARY DBCUHEHT DTHER DOCUHERT . CID SEHIAL;HUHBER
#4 NUHDER OF ITEHS(S) _____‘___;_33____
wx% TOTAL COST/DONATION DIVISION OF TOLLA _ _213536.85

B=15
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EXHIBIT D
DADE COUNTY EXPRESSWAY SYSTEM
STATEMENT OF OUTSTANDING LIABILITIES

DUE STATE TRANSPORTATION TRUST FUND AS OF DECEMBER 10, 1996

Long Term (6/30/96)
Current Year Toll Revenues Applied to Long Term (8/96)
General Reserve Transfer Applied to Long Term (11/96)

Balance as of 12/10/96

- Current Year (6/30/96)

General Reserve Transfer Applied to Current (7/96)

Current Year Toll Revenues Applied to Current (8/96)
Balance as of 12/10/96

1996/97 O & M Budget Costs (through 12/31/96)
Current Year Toll Revenues Applied to O & M (through 12/5/96)
Current Year Toll Revenues Applied to O & M (Estimated 12/6/96-12/9/96)

Balance as of 12/10/96

Unreimbursed Capital Expenditures
1989 Project Construction Trust Fund as of 10/31/96
1989 Project Construction Trust Fund Interest (Estimated 10/31/96-12/10/96)

Balance as of 12/10/96

Net Outstanding Liabilities

D-1

$13,547,213
(539,800)
164,025

$11.843,388

. $2,680,255

(1,710,567)
(960,688)

9

$4,412,764
(4,044,258)
(368,506)

0

594,376
(511,938)
~ (4,000)

T T —r———— LT3 L PR et S 4,3 M




o

DADE COUNTY EXPRESSWAY SYSTEM

EXHIBITE

RECORDED RIGHT-OF-WAY MAPS (12/16/96) 12/16/96
PROJECT STATE LOCAL RECORDING
NO. ROAD # NAME FROM TO SHEETS INFO.
PB. PAGE
87005-2503 874 South Dade Expwy SW 117 Avenua SR 94 SW 88th St. (Kendall Drlve) 8 a8 39
B7005-2504 874 South Dade Expwy ISR 94 SW 88ih St {Kendall Dr.) SR 826 (Palmetto Expwy) 12 88 68
87005-2507 South Dade Expwy |
87005-2516 874 Parcel 100 V/O SW 85th St. & 97th Ave 1 152 1
South Dade Expwy
87003-2521 112 Alrport Expwy. NW 215treet W Soulh Rivel Dr. 3 152 2
Ramp Cohnector .
B7080-2501 112 Alrport Expwy NW 42nd Avenue NW 12th Avenue 10 68 B6
70 22
70 B4
= 73 87
87200-2521 836 East-West Expwy Homestead Extension of Palmetio Expwy (SR 826)
i Florida Turnpike (SR 821) 13 124 a7
87200-2538 836 107 Ave Interchange NW 107 Ave. Interchahge 1 124 28
East West Expwy
87200-2503 836 Enst-Wes! Expiwy NW 82 Ava NW 45 Ava 9 81 14
*87200-2504 838 East-West Expwy NW 45 Ave NW 37 Avs 6 &1 13
*37200-2504 336 East-Waest Expwy NW 37 Ave NW 30 Ave 3 10 20
87200-2505 836 East-West Expwy NW 30 Ave NW 17 Ave 10 81 83
= 80 63
87200-2505 838 East-West Expwy NW 22 PL NW 21 Ave 1 124 88
§7200-2401 ~ 836 East-West Expwy NW 3 Ave Biscayne Bay 4 83 70
[ 872002530 | 836 72 St. Dr. Ramp Ramp NW 12 5L Or. 7 124 G0
East-West Expwy
| 87021-2501 a78 Snapper Cresk SW 87th Avenue SR 5 (US1 S. Dixie Fwy) 5 88 73
Expwy.
87008-2504 924 Gratigny Expwy NW 57th Avenue NW 25th Avenue ] 152 3
87008-2505 924 Gratigny Expwy NW 72 Avenue NW 57ih Avenue 5 152 4

*corrected 121E/96




EXHIBIT F
DADE COUNTY EXPRESSWAY SYSTEM
SCHEDULE OF PAYMENT OF NON-CONTINGENT
PORTION OF ANNUAL REPAYMENT REQUIREMENTS

Net Liabilities at 12/10/96%*

$11,921,826

Annual Repayment Requirement FY97 (2,000,000}
Balance as of 6/30/97 9,921,826
SunPass Installation Costs* 4,604,663
Anriual Repayment Regqiirement FY98 (2,000,000}
Balance as of 6/30/98 12,526
Annual Repayment Requirement FY99 (2,000,000)
Balance as of 6/30/99 10,526,489
Annual Repayment Requirement FYO0O0 {2,000,000)
Balance as of 6/30/00 8,526,488
Annual Repayment Requirement FYOl ({2.000,000)

Balance as of 6/30/01
Annual. Repayment Requirement FYO0:

Balance as of 6/30/02

Annual Repayment Reguirement FY03

(2,000,000)
"Balance as of 6/30/03 2,526,489
Annual Repayment Requirement FY04 (2,000,000)
Balance as of 6/30/04 526,489
Annual Repayment Requirement FYO05 _ {526.489)
Balance as of 6/30/05 0

*Estimated. Payment schedule will be adjusted to reflect actual
net liabilities and costs incurred.

F-1
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Memorandum

To Persons Listed on the Attached Distribution List
From Bruce Giles-Klein
Date- - - September--26, 1996

Re Dade County Expressway Authority--Acquisition Financing

Enclosed please find the first draft of the Transfer Agreement for the Dade
County Expressway Authority. Brady Sneath’s copy has been sent to him via facsimile,

Please call if you have any questions or comments,

GTH\BILES-KLEINB\46402) .\09/26/96




NAME

DADE COUNTY EXPRESSWAY AUTHORITY
ACQUISITION FINANCING

Working Group List

COMPANY

TELEPHONE

(21245.0101)

FAX

SERVANDO PARAPAR

Dade County Expressway Authority
111 N.W. 1st Street, Suite 2740
Miami, FL 33128

(305) 375-3232

(305) 375-3253

PERCY R. AGUILA, JR.

Rausclier Pierce Refnes, Inc.
201 South Biscayne Blvd., Suite 830
Miami, FL. 33131

(305) 577-4400

(305) 5774838

BRUCE GILES-KLEIN

Greenberg Traurig
1221 Brickell Avenue
Miami, FL 33131

(305) 5790573

(305) 579-0717

TOM HERNDON

Tom Herndon & Associates
101 East College Avenue
Tallahassee, FL. 32301

904-224-9689

904-224-8621

JOSE R. PAGAN

PaineWebber Incorporated
One International Place
Miami, FL. 33131

305-536-9279

305-536-9268

NORMAN PELLEGRINI

PaineWebber Incorporated

- 200-S.-Orange Avenue, Suite 2200

Orlando, FL 32801

407-648-0150

407-648-4529

CAROL MULLER

PaineWebber Incorporated

New York, NY 10019

1285 Avenue of the Americas, 10th Floor

212-713-3412

212-713-1303

LUIS REITER

Squire Sanders & Dempsey
201 South Biscayne Boulevard
Miami, FL. 33132

305-577-8700

305-358-1425

BRADY SNEATH

State of Florida

Department of Transportation
605 Suwannee Street, MS 7
Tallahassee, FL. 32399-0450

904-488-5811
Ext. 1021

904-413-0660

ETH\GILES-KLEINB\4B4429 1\08/26/96







EXHIBIT 2



AMENDED AND RESTATED TRUST INDENTURE®

From
Miami-Dade County Expressway —Aumon‘ity
(f/k/a Dade County Expressway Authority)
Teo
The Bank of New York, as Trustee
Originally Dated as of November 15, 1996
and

Amended and Restated as of June 15, 2002

® Subsequent amendments to the Amended and Restated Trust Indenture are shown in footnotes.

003-4428-6395/2/AMERICAS



Section 1.01.
Section 1.02.

Section 2.01.
Section 2.02.
Section 2.03,
Section 2.04.

Section 2.05.
Section 2.06.
Section 2.07.
Section 2.08.
Section 2.09.
Section 2.10.
Section 2.11.
Section 2.12.

TABLE OF CONTENTS

ARTICLE I
DEFINITIONS

ARTICLE II
AUTHORIZATION, DETAILS, EXECUTION, DELIVERY AND REGISTRATION OF
BONDS
AUTHORIZATION OF BONDS......cciiviiiiitiiii s s 27
DETAILS OF BONDS ..ottt ot iaisssasisbussisssosiasss 27
EXECUTION, AUTHENTICATION; BOND FORM ..o 29
BOND REGISTRAR; REGISTRATION, TRANSFER AND
EXCHANGE .....covieeieieseieesrn st e sababssbobesas s ne 30
CANCELLATION OF BONDS ... e 31
AUTHORIZATION OF SERIES 1996 BONDS .......cccoiiiiniiineiiiiinnennns 31
ADDITIONAL BONDS ...t it sb s bbb 42
REFUNDING BONDS ..ottt sieses e ssessnssns s s sas s 45
PREPARATION OF DEFINITIVE BONDS; TEMPORARY BONDS .......... 47
MUTILATED, DESTROYED, STOLEN OR LOST BONDS.........cc.occvuiiiiin. 47
BOOK-ENTRY SYSTEM FOR SERIES 1996 BONDS.........c.cooniiiciarinnn. 48
ARTICLE III

Section 3.01.
Section 3.02.
Section 3.03.
Section 3.04.
Section 3.05.
Section 3.06.
Section 3.07.

Section 3.08.
Section 3.09,

Section 3.10.
Section 3.11.
Section 3.12.
Section 3.13.
Section 3.14.
Section 3.15.

Section 3.16.

REDEMPTION AND TENDER FOR PURCHASE OF BONDS

REDEMPTION DATES AND PRICES .iiciiissssssssiiossarsasssssosnssosasspnssssissiiniases S0
NOTICE OF REDEMPTION........coinierriniiieicssisscessansssesssesssasssnsssmsesasssasses 92

[RESERVED] ...ocrccceesesesvotveeesessssssssesssossssosossssssassssessssssnesssssssssssssssssssssssessosesss 53
REDEMPTION OF PORTIONS OF BONDS ........oooovoeereesreeeesssssssssssssssssnneen 53
EFFECT OF CALL FOR REDEMPTION..........cccooemiimmeeerrrnrssessssmsisseressssssssnses 53
EXPENSES OF REDEMPTION ......covovocecoveeseeceveesseveesssesesssssssssssnssnssssssanse 54
OPTIONAL TENDERS BY OWNERS DURING VARIABLE RATE

PERIODS. o ceomrmsssmsermmasssnssmmtsnssmmssomrssssmesmmsssstasmesspsmssmmmi o 54
MANDATORY TENDERS UPON VARIABLE RATE CONVERSION....... 56

MANDATORY TENDERS UPON EXPIRATION, SUBSTITUTION
OR TERMINATION OF CREDIT FACILITY OR LIQUIDITY

FACILITY ottt et st ssss e sssssr s st as bbb 57
PURCHASE OF TENDERED SERIES 1996 BONDS ..........ccccoiviininiinne 57
SERIES 1996 BONDS PURCHASED UNDER LIQUIDITY FACILITY ...... 60
MANDATORY TENDERS UPON CONVERSION TO FIXED RATE......... 60
INSUFFICIENT FUNDS FOR PURCHASES ........ccccooiiiiie 60
BOOK-ENTRY TENDERS .........ccvvinivimriiinens SISO SO NOSHON - N 61

DUTIES OF TRUSTEE WITH RESPECT TO PURCHASE OF SERIES
SPECIAL PROVISIONS REGARDING PROVIDER BONDS ...........ccccvue. 61

003-4428-6395/2/AMERICAS



Section 4.01.
Section 4.02.
Section 4.03.
Section 4.04.
Section 4.05.

Section 5.01.
Section 5.02.
Section 5.03.
Section 5.04.
Section 5.05.
Section 5.06.
Section 5.07.
Section 5.08.
Section 5.09.
Section 5.10.
Section 5.11.
Section 5.12.
Section 5.13.
Section 5.14.
Section 5.15.

TABLE OF CONTENTS

Page

ARTICLE IV

CONSTRUCTION FUND

CONSTRUCTION FUND ... vovveveeeeee e seeeesesesesessesseesesssesssesssesssessssssssesseces 62
PAYMENTS FROM CONSTRUCTION FUND «......oorveoreesessseesesseseesesessenns 63
COST OF A PROJECT ..cecroviorenesssrosssssssessssessomsosssessssssesssessesosssssssssssssenne 63
MODIFICATIONS AND AMENDMENTS TO PROJECT ....crorverreversieceenns 64
DISPOSITION OF SUMS IN THE CONSTRUCTION FUND...........ocoorecrn. 64

ARTICLE V

REVENUE AND FUNDS

COVENANTS AS TO TOLLS, ETC ..o ssssssesssessssassssessessseesssesessnnss 65
UNIFORMITY OF TOLLS w..ovooeeoee e eeessesessssesseesesesssesesssessesssssssssnees 66
ANNUAL INSPECTION OF SYSTEM ...ooooooovesessisesesecsssessssssessesessassessseens 66
ANNUAL BUDGET ..o osoosesssssesesesssessssssssses s sssesss s ssssssessssssessssssessenns 67
REVENUE FUND. ... oo ososseseseesssssssssessssssssesssssesssesesessessssssssssssssesens 68
SINKING FUND; ADDITIONAL FUNDS AND ACCOUNTS .....cocorrrree 68
APPLICATION OF MONEYS IN SINKING FUND «......coomeeeereneeneeoiseesi 70
USE OF MONEYS IN DEBT SERVICE RESERVE FUND...........cocoommmrmmnenne 71
USE OF MONEYS IN RENEWAL AND REPLACEMENT FUND............... 75
[RESERVED].....vcevvvoseeseistessieesesesesesesessssssseses s s ssesssessesseassesssessssssssssesssessions 76
[RESERVED]...o....cccrorvenseeeresesesseseesesessessesseeeneeer S B0 o i et 76
USE OF MONEYS IN GENERAL FUND........oooovveeiereeeeeesesssesssessesseossesesesne 76
MONEYS SET ASIDE TO BE HELD IN TRUST ....coeioivvreeoessresoseenssssesseen 77
CANCELLATION OF BONDS........oouccorresesseesosesescoresssssssesssssessssssssssesssesssnss 77
SEPARATE ACCOUNTS ..o seeeee e sessseseesssssessesesses s seessees 77

ARTICLE VI

DEPOSITARIES OF MONEYS, SECURITY FOR DEPOSITS AND INVESTMENTS OF

Section 6.01.
Section 6.02.

Section 7.01.

Section 7.02.
Section 7.03.
Section 7.04.
Section 7.05.

Section 7.06.
Section 7.07.
Section 7.08.
Section 7.09.

FUNDS

SECURITY FOR DEPOSITS .........cusmermeommmssrmonmnemmummespnssmmson 1 O

INVESTMENT OF MONEYS.......eeseesesssessssiessssosesossosessresessssssesssessssesserees 18
ARTICLE VIiI
PARTICULAR COVENANTS

PAYMENT OF PRINCIPAL, INTEREST AND PREMIUM; LIMITED
OBLIGATIONS w..vcoooereeeeeeesees s sesesssers s sess s ssses s eesses s eeseeseenss s 79
CONSTRUCTION OF A PROJECT .oovvvoeroressescsessseerosssssessesssesessssssesssesssssens 79
OPERATION OF THE SYSTEM........oooooeeeiesioesssesoesssssessssssssssssssssssssssesssens 80
COVENANT AGAINST ENCUMBRANCES ......... oo eessesesessssssnssonens 80
RETENTION OF CONSULTING ENGINEER AND

ACCOUNTANTS; APPOINTMENT OF OFFICERS ......orovvvoveoesiisssesesessenne 81
INSURANGE ........oeocererersssereessemees eeeseessreeesesesseres s IS RS AR 81
DAMAGE, DESTRUCTION OR CONDEMNATION..............covcoreccrmrserisnnens 81
USE OF REVENUES....ccvvvvceeeesesseeseeeeoseetonssssissssssessssssssessssioseseseseessess s 82
[RESERVED]....ouocrnneereeeermecsneseossessmsssesssosssssessssne e oeemeeesfisinsiisiedisisssicnsiisicisssi 82

ii

003-4428-6395/2/AMERICAS



Section 7.10.
Section 7.11.
Section 7.12.
Section 7.13.
Section 7.14.

Section 7.15.
Section 7.16.
Section 7.17.
Section 7.18.
Section 7.19.

Section 7.20.

Section 8.01,

Section 8.02.
Section 8.03.

TABLE OF CONTENTS

ENFORCEMENT OF COLLECTIONS ......cocccoivniimiirinnrsiemrmenseessesersssasssnnens

Page
.82

RECORDS, ACCOUNTS AND AUDITS......o.coovvovveveecrermsssssssessssssssssssssierees 83
SALE OR DISPOSAL OF SYSTEM....oooooovvveriesiisssesisiesisssseesssssssssssisssssssssnes 84
OTHER INDEBTEDNESS ... i 85
INVESTMENTS AND USE OF PROCEEDS TO COMPLY WITH
CODE; TAXABLE BONDS... e o 85
ARBITRAGE REBATE COVENANTS .. s teee s 86
NO COMPETING SYSTEMS ...oovvvvvevereriesereeeesessssssssesssssssssesssssssssssssmsssnsees 86
[RESERVED]............... ST, -
AGREEMENTS WITH DEPARTMENT ..o esscsssise 87
COVENANTS WITH CREDIT PROVIDERS AND LIQUIDITY
PROVIDERS ....ooceveeeoeeesseeeeseeseeeesessessss e ereeeeessesssesssessssmnessssanssnssssass s 87
CONTINUING DISCLOSURE ....cuervovevovesseseveesesssesssssessssssssssasssssssssssmssnes 87

ARTICLE VIII
CERTAIN MATTERS RELATING TO THE TRUSTEE, BOND REGISTRAR AND
PAYING AGENT

CERTAIN MATTERS RELATING TO THE TRUSTEE, BOND
REGISTRAR AND PAYING AGENT.....o.oeoeeeererseveecomssesomssssssessssssessssses 88
RESPONSIBILITIES OF FIDUCIARIES ..........ccovvoiovoveveooecesssensnsesssssssnsssenees 88
EVIDENCE ON WHICH FIDUCIARIES MAY ACT.......cccrimnimrevcrmansiniisenes 88
COMPENSATION .......coooooeceoeeeeeseesesseeseeeeeesesese s ssssessssess s esssssssssiss s 89

Section 8.04.
Section 8.05.
Section 8.06.
Section 8.07.
Section 8.08.
Section 8.09.

Section 8.10.
Section 8.11.
Section 8.12.

Section 8.13.

Section 9.01.
Section 9.02.
Section 9.03.
Section 9.04.
Section 9.05.
Section 9.06.
Section 9.07.
Section 9.08.
Section 9.09,

CERTAIN PERMITTED ACTS .....ccosmmsrssnersnssnsparsssasnorasssrssessosnonasarstasnsnssssress
RESIGNATION OF TRUSTEE .....cccviviiirmniimionimisssimmianioiessssasiossssnsisone
REMOVAL OF TRUSTEE. ..ot
APPOINTMENT OF SUCCESSOR TRUSTEE .......ccoocvniermmnrisarininnens

TRANSFER OF RIGHTS AND PROPERTY TO SUCCESSOR

TRUSTEE........ccoimiininiiniesinns e (ioamsssssmsssivssmiissiiediiansnmsisssonsionssess
MERGER OR CONSOLIDATION OF FIDUCIARY ..o,

ADOPTION OF AUTHENTICATION ..

RESIGNATION OR REMOVAL OF PAYING ZXGENT AND .

APPOINTMENT OF SUCCESSOR.........ccciviiiiirinininisiesinne s

RESIGNATION AND REMOVAL OF BOND REGISTRAR AND

APPOINTMENT OF SUCCESSOR ..ot

ARTICLE IX
EVENTS OF DEFAULT; REMEDIES

EXTENSION OF INTEREST PAYMENT .....ccccoiiiiiisiiiins

EVENTS OF DEFAULT ..

ENFORCEMENT OF REMEDIES BY TRUSTEE ...............................
PRO RATA APPLICATION OF FUNDS ..ot
EFFECT OF DISCONTINUANCE OF PROCEEDINGS...........cccccoennne
RESTRICTION ON INDIVIDUAL BONDHOLDER ACTIONS.........cceveun

NO REMEDY EXCLUSIVE ...

DELAY NOT A WAIVER ..ot risiisninsisssestsssssnesssasnsnssnens 97

RIGHT TO ENFORCE PAYMENT OF BONDS ..o

ili

003-4428-8395/2/AMERICAS

......... 92

......... 93

.93

......... 94
......... 95
......... 96

.96
. 96

.97



Section 9.10.
Section 9.11.

TABLE OF CONTENTS

RIGHTS OF CREDIT PROVIDER

ARTICLE X

EXECUTION OF INSTRUMENTS BY BONDHOLDERS AND PROOF OF

Section 10.01.

Section 11.01.
Section 11.02.

Section 11.03.
Section 11.04.

Section 12.01.

Section 13.01.
Section 13.02.
Section 13.03.
Section 13.04.
Section 13.05.
Section 13.06.
Section 13.07.
Section 13.08.
Section 13.09.
Section 13.10.

Section 14.01.
Section 14.02.
Section 14.03.
Section 14.04.
Section 14.05.
Section 14.06.

Section 14.07.

OWNERSHIP OF BONDS
EXECUTION OF INSTRUMENTS BY BONDHOLDERS AND

CLAIM UPON INITIAL CREDIT FACILITY .....ocovueciniminerirecsnseraesinesenes

PROOF OF OWNERSHIP OF BONDS .........oocooiiietiienrieicrnienneenenenesiesesnennes 99
ARTICLE XI
SUPPLEMENTS AND AMENDMENTS

SUPPLEMENTAL INDENTURE WITHOUT BONDHOLDERS’
CONSENT ...ttt s asersnsrsesrossssreonascidibSasmesinsas 99
SUPPLEMENTAL INDENTURE WITH BONDHOLDERS’
SUPPLEMENTAL INDENTURES PART OF INDENTURE.............co00.... 103
OPINION OF BOND COUNSEL REQUIRED........cccooveermremeriirerireianeranes 103

ARTICLE XTI

DEFEASANCE

ARTICLE XIII

CREDIT FACILITIES, LIQUIDITY FACILITIES AND MISCELLANEOUS

PROVISIONS RELATED TO VARIABLE RATE BONDS
CREDIT FACILITY ...... cosmsusmisisssssvassrssasssvonsiasisiiss ... 105
ENFORCEMENT OF CREDIT FACILITY ....oovvvioriiiesinieriiiiesensiessiesiinenans 105
ALTERNATE CREDIT FACILITIES .......cccceiviiiniernnesaresseassesnsassseasesnnns 105
LIQUIDITY FACILITY ...c.ooirreierecrn e sssicispmisavissiasstsssssasismmiss 106
ENFORCEMENT OF LIQUIDITY FACILITY ...ccoveiiiiiiiiriiniinsineraerasinnenns 106
ALTERNATE LIQUIDITY FACILITIES.......coooviietetrieneereresiniesnaesnnnes 107
REMARKETING AGENT ....cccoviiiiiiieisee s sssenias s sssesns 107
QUALIFICATIONS OF REMARKETING AGENT ......coccoviiiiiiiaiiniiiennia 107
NOTICE TO RATING AGENCY wussasusmnssmrmmammpmassmsssommmssms SO0

ARTICLE XTIV

MISCELLANEQUS PROVISIONS

EFFECT OF COVENANTS ....c.ooiiiiiiiinninnineessieiesesssssssasessareesiesss 109
MANNER OF GIVING NOTICEsuusiswaanmmusmissassasmasssss 110
SUCCESSORSHIP OF AUTHORITY .....vovvviinmiensiesesinssersseseesssssssessvnsneense 111
FURTHER ACTS.......ccoonnuemiuienn e e ness 5o imassoms s sis s s s 111
HEADINGS NOT PART OF INDENTURE .......ccovuiiiniiiiiiiiniinniasaisseinnenns 111
AUTHORITY, FIDUCIARY AND BONDHOLDERS ALONE HAVE
RIGHTS UNDER INDENTURE .. casussinsemmssssssssnissmmomssmsspesmionass. 112
EFFECT OF PARTIAL INVALIDITY ....coooviiiniiinieneeseereees e iesnesinns 112

iv

003-4428-6395/2/AMERICAS



Section 14.08.
Section 14.09.
Section 14.10.

Section 14.11,
Section 14.12.
Section 14.13.

EXHIBIT A
EXHIBIT B
EXHIBIT C
EXHIBIT D
EXHIBIT E

TABLE OF CONTENTS

SALE OF BONDS ...ovtiiiiiimiiie ettt ens st
AUTHORITY TO PURCHASE OR DEAL IN BONDS........ccocovviiniiiane

CAPITAL APPRECIATION BONDS AND CAPITAL

APPRECIATION AND INCOME BONDS ......ccccocvmiimniiniinncninicnnan
PAYMENTS DUE ON DAYS THAT ARE NOT BUSINESS DAYS........
SUSPENSION OF PUBLICATION OR MAIL .......ccovcciiicnnniiiniiiins

DESCRIPTION OF THE SYSTEM

NON-ROADWAY ASSETS

FORM OF BONDS

REQUISITION FORM--CONSTRUCTION FUND

NOTICE OF ALTERNATE CREDIT OR LIQUIDITY FACILITY

003-4428-6395/2/AMERICAS

Page

..... 112
..... 112

..... 112
. 112
..... 113

113



AMENDED AND RESTATED TRUST INDENTURE

This Amended and Restated Trust Indenture is dated as of June 15, 2002 (as the same
may be amended or supplemented from time to time, this “Indenture”), and is from Miami-Dade
County Expressway Authority, f/k/a Dade County Expressway Authority (together with its
successors and assigns as permitted under this Indenture, the “Authority”), a body politic and
corporate, a public instrumentality and an agency of the State of Florida (the “State”) existing
under the Florida Expressway Authority Act (Part I of Chapter 348, Florida Statutes, as
amended) (together with any successor provisions of law, the “Act”), to The Bank of New York,
a New York banking corporation, as trustee (together with any successor permitted under this
Indenture, the “Trustee”). This Indenture amends and restates the Trust Indenture dated as of
November 15, 1996 (the “Original Indenture™) from Dade County Expressway Authority to the
Trustee, which previously had been amended and supplemented by the First Supplemental Trust
Indenture (the “First Supplemental Indenture™), the Second Supplemental Trust Indenture (the
“Second Supplemental Indenture”) and the. Third Supplemental Trust Indenture (the “Third
Supplemental Indenture™) dated as of October 15, 1999, January 1, 2000 and June 1, 2001,

respectively, and from the Authority to the Trustee (as so amended and supplemented, the “Prior
Indenture™).

WITNESSETH:

WHEREAS, the Authority was established by Ordinance No. 94-215, adopted on

December 13, 1994, by the Board of County Commissioners of Dade County, Florida, pursuant
to the Act; and

WHEREAS, the Act sets forth the Authority’s purposes and powers, which include,
among others, the powers to: (1) acquire, hold, construct, improve, maintain, operate, own, and
lease the expressways located in Dade County and identified more particularly in Exhibit A
hereto (together with certain non-roadway assets identified more particularly on Exhibit B hereto
and together with any Improvements, as hereinafter defined, the “System”); (2) fix, alter, change,
establish, and collect tolls, rates, fees, rentals, and other charges for the services and facilities of
the System; (3) utilize surplus revenues to finance or refinance the planning, design, acquisition,
construction, maintenance or improvement of a public transportation facility or transportation
facilities located in Dade County, Florida or any programs or projects that will improve the
levels of service on the System; and (4) borrow money, make and issue negotiable notes, bonds,
refunding bonds and other evidence of indebtedness to finance the System; and

WHEREAS, the State of Florida, Department of Transportation (together with any
successor to its powers and functions, the “Department”) transferred operational and financial
contro] of the System in perpetuity from the Department to the Authority on December 10, 1996
upon the terms and conditions set forth in the Transfer Agreement dated December 10, 1996 (as
amended and as the same may be further amended or supplemented from time to time the
“Transfer Agreement”) between the Department and the Authority; and

WHEREAS, simultaneously with the entry by the Department and the Authority into the

Transfer Agreement, the Department and the Authority entered into the following additional
agreements with respect to the System, each dated December 10, 1996: (a) Toll Operations and

003-4428-6395/2/AMERICAS



Maintenance Agreement (as the same may be amended or supplemented from time to time, the
“Toll Operations and Maintenance Agreement”); (b) Roadway Operations and Maintenance
Agreement (as the same may be amended or supplemented from time to time, the “Roadway
Operations and Maintenance Agreement”); and (c) SunPass Agreement (as the same may be
amended or supplemented from time to time, the “SunPass Agreement”); and

WHEREAS, prior to the entry by the Authority and the Trustee into the Original
Indenture, the System was financed with bonds of the State of Florida denominated Full Faith
and Credit Dade County Road Refunding Bonds, Series 1993 (the “State Bonds”) then

outstanding in the aggregate principal amount of $91,300,000 that were supported by revenues of
the System and other security; and

WHEREAS, the Authority is issued on December 10, 1996 under the Original Indenture,
$80,000,000 in aggregate principal amount of its Dade County Expressway Authority (Florida)
Toll System Revenue Bonds, Series 1996 (Taxable) (the “Series 1996 Bonds”) and applied a
portion of the proceeds of the Bonds and took certain other actions on that date to acquire
operational and financial control of the System in perpetuity by defeasing all of the outstanding
State Bonds pursuant to the terms and provisions of the Escrow Deposit Agreement dated as of
November 15, 1996 (as the same may be amended or supplemented from time to time, the
“Escrow Agreement”) between the Authority and the State Board of Administration of Florida
(together with any successor to its powers and functions, the “SBA”); and

WHEREAS, it was a precondition to the transfer of the System pursuant to the terms of
the Transfer Agreement that the 1989 Lease-Purchase Agreement Covering Dade County Road
Project dated as of April 5, 1989 (the “Lease-Purchase Agreement”) among the Department, the
Division of Bond Finance of the SBA (formerly known as the Division of Bond Finance of the
Department of General Services of the State of Florida) (the “Division”) and Dade County,
Florida (the “County”) be terminated; and

WHEREAS, the Department, the Division and the County terminated the Lease-
Purchase Agreement effective as of and on December 10, 1996; and

WHEREAS, pursuant to the Transfer Agreement, the Department transferred certain
moneys to the Authority for application in the manner hereinafter provided; and

WHEREAS, the Authority has also previously issued under the Prior Indenture: (i)
$10,000,000 in principal amount of its Miami-Dade County Expressway Authority Toll System
Revenue Bond (the “Series 1999 Bond”) as a series of Additional Bonds (as defined in the Prior
Indenture), (i) $150,000,000 in aggregate principal amount of its Miami-Dade County
Expressway Authority Toll System Revenue Bonds, Series 2000 (the “Series 2000 Bonds”), as a
series of Additional Bonds, and (iii) $89,345,000 in aggregate principal amount of its Miami-
Dade County Expressway Authority (Florida) Toll System Refunding Revenue Bonds, Series
2001A (the “Series 2001A Bonds”); such Series 1999 Bond, Series 2000 Bonds and Series
2001 A Bonds being secured by the Trust Estate (as hereinafter defined) on a parity with the lien
thereon in favor of the Series 1996 Bonds and any other series of Additional Bonds that may be
issued from time to time hereafter; and
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WHEREAS, all things necessary to make the Series 1996 Bonds, the Series 1999 Bond,
the Series 2000 Bonds and the Series 2001A Bonds previously authenticated by the Trustee and
issued under the Prior Indenture and when authenticated by the Trustee and issued as in this
Indenture provided, the valid, binding and legal obligations of the Authority according to the
import thereof, and to constitute the Prior Indenture, as amended and restated by this Indenture, a
valid pledge of and grant of a lien on the Trust Estate (as hereinafter defined), subject to the
provisions of this Indenture, for the purpose of providing for the operation and maintenance of
the System and to secure the payment of the principal of, premium, if any, and interest on the
Bonds (as hereinafter defined) have been done and performed, in due form and time, as required
by law; and

WHEREAS, the execution and delivery of this Indenture and the execution and issuance
of the Series 1996 Bonds, the Series 1999 Bond, the Series 2000 Bonds and the Series 2001 A
Bonds, subject to the terms hereof, have in all respects been duly authorized by the Authority;

GRANTING CLAUSES
Now, Therefore, This Indenture Witnesseth:

That in order to provide for the acquisition, construction, installation, equipping,
operation and maintenance of the System and to secure the payment of the principal of,
premium, if any, and interest on all Bonds issued and to be issued under this Indenture,
according to the import thereof, and to reimburse any Credit Provider and Liquidity Provider and
any Reserve Facility Provider (each as hereinafter defined) for amounts owed to them under any
Credit Facility, Liquidity Facility or Reserve Facility (each as hereinafter defined), respectively,
but subject to the limitations set forth herein, and the performance and observance of each and
every covenant and condition contained herein and in the Bonds, and for and in consideration of
the premises and of the acceptance by the Trustee of the trusts hereby created, and of the
purchase and acceptance of the Bonds by the respective Owners (as hereinafter defined) thereof,
and for other good and valuable consideration, the sufficiency of which is hereby acknowledged,
and for the purpose of fixing and declaring the terms and conditions upon which the Bonds shall
be issued, authenticated, delivered, secured and accepted by all Persons who shall from time to
time be or become Owners thereof, the Authority does hereby assign, pledge and grant a lien
upon and a security interest (and does hereby confirm its prior assignment, pledge and grant of a
lien upon and a security interest under the Prior Indenture) in all of its right, title and interest in
and to the following described property, rights and interests (collectively, the “Trust Estate™) to
the Trustee and its successors in trust and assigns, to the extent provided in this Indenture:

(a)  the Revenues (as hereinafter defined);

(b)  the Transfer Agreement, provided, that the assignment made by this clause shall
not impair or diminish any obligation of the Authority under the provisions of the Transfer
Agreement;

(¢)  all Funds, Accounts and Subaccounts (each as hereinafter defined) established

pursuant to this Indenture other than the Rebate Fund (as hereinafter defined) and all moneys and
securities and earnings in such funds, accounts and subaccounts; and
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(d) Any and all other contracts, instruments, moneys, revenues or sources of revenues
(including, without limitation, pledged tax receipts of any type and from any source), securities
and property furnished from time to time to the Trustee by the Authority or on behalf of the
Authority or by any other Persons to be held by the Trustee as part of the Trust Estate under the
terms of this Indenture;

But in trust nevertheless, for the equal and proportionate benefit and security of the
Bonds issued and to be issued under the Prior Indenture and hereunder and secured by this
Indenture, including any Bonds hereafter issued, without preference, priority or distinction as to
participation in the lien, benefit and protection hereof of any one Bond over any other or from
the others by reason of priority in the issue or negotiation thereof or by reason of the date or
dates of maturity thereof, or for any other reason whatsoever (except as expressly provided in
this Indenture), so that each and all of the Bonds shall have the same right, lien and privilege
under this Indenture and shall be equally secured hereby, with the same effect as if the same had
all been made, issued and negotiated upon the delivery hereof (all except as expressly provided
in this Indenture),

Provided, however, that prior to the occurrence of an Event of Default (as hereinafter
defined) the lien on and pledge of the Trust Estate conferred by this Indenture in favor of the
Trustee shall be subject in all respects to the provisions of this Indenture that require the
application of Revenues or other moneys to the funds created under this Indenture, including in
each case any account or subaccount established therein, prior to the application of such
Revenues or other moneys for the payment of the principal or redemption price of and the
interest on the Bonds. No Owner of any Bond has the right to compel any exercise of the taxing

power of any unit of government to pay the principal or Redemption Price of the Bonds or the
interest thereon.

Notwithstanding the foregoing provisions of these Granting Clauses:

(i) moneys in and investments of the Rebate Fund (as hereinafter defined)
shall not be pledged to the payment of the Bonds and shall be applied solely to the payment of
rebate amounts due to the United States of America with respect to Bonds or payments in lieu
thereof or as otherwise provided in this Indenture; and

(ii)  upon the occurrence of an Event of Default (as hereinafter defined) the
Trustee shall have a first lien on amounts held pursuant to Section 9.04.

Provided Further, however, that these presents are upon the condition that, if the
Authority, or its successors, shall well and truly pay or cause to be paid, or provide for the
payment of all principal, premium, if any, and interest on the Bonds due or to become due
thereon, at the times and in the manner stipulated therein and herein, then this Indenture and the
rights hereby granted shall cease, terminate and be void, but shall otherwise be and remain in full

force;

And it is hereby covenanted and agreed by and among the Authority, the Trustee and the
Owners from time to time of the Bonds, that the terms and conditions upon which the Bonds are
to be issued, authenticated, delivered, secured and accepted by all Persons who shall from time to
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time be or become the Owners thereof, and the trusts and conditions upon which the moneys and

securities hereby pledged are to be held and disposed of, which trusts and conditions the Trustee
hereby accepts, are as follows:

ARTICLE I

DEFINITIONS

SECTION 1.61. DEFINITIONS. Unless the context otherwise requires, the terms
defined in this Section 1.01 shall for all purposes hereof and of any amendment hereof or
supplement hereto and of the Bonds and of any certificate, opinion, request or other document
mentioned herein or therein have the meanings defined herein, the following definitions to be
equally applicable to both the singular and plural forms of any of the terms defined herein:

“Account” shall mean any account created and maintained pursuant to this Indenture.

“Accountant” shall mean the independent certified public accountants or firm of
independent certified public accountants retained by the Authority under the provisions of
Section 7.05 to perform and carry out the duties imposed on the Accountant by this Indenture.

“Accreted Value” shall mean, as of any date of computation with respect to any Capital
Appreciation Bond, an amount equal to the principal amount of such Capital Appreciation Bond
at its initial offering plus the interest accrued on such Capital Appreciation Bond from the date of
delivery to the original purchasers thereof to the Compounding Date next preceding the date of
computation or the date of computation if a Compounding Date plus, with respect to matters
related to the payment upon redemption or acceleration of the Capital Appreciation Bond, if such
date of computation shall not be a Compounding Date, a portion of the difference between the
Accreted Value as of the immediately preceding Compounding Date (or the date of original
issuance if the date of computation is prior to the first Compounding Date succeeding the date of
original issuance) and the Accreted Value as of the immediately succeeding Compounding Date,
calculated based on the assumption that Accreted Value accrues during any period in equal daily
amounts on the basis of a year of 360 days consisting of twelve months of thirty days each.
Interest shall accrue on any Capital Appreciation Bond and be compounded periodically at such

rate and at such times as provided for in any Supplemental Indenture relating to said Capital
Appreciation Bond.

“Act” shall have the meaning ascribed to it in the introductory paragraph of this
Indenture.

“Additional Bonds™ shall mean the Bonds issued pursuant to the provisions of Section
2.08 on a parity with Outstanding Bonds.

“Administrative Expenses” shall mean the reasonable and necessary general and
administrative expenses of the Authority including salaries of - Authority administrative
personnel, any taxes which may be lawfully imposed on the System or its income or operations
and reserves therefor, the amount necessary to compensate any Fiduciary in accordance with the
provisions of this Indenture, including, but not limited to, Section 8.04, and any other
administrative expenses required to be paid under the provisions of this Indenture or by law, as
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such expenses are determined to have been incurred in accordance with the method of
accounting used in the preparation of the annual financial statements of the Authority including,
to the extent so determined, expenses not annually recurring, but excluding: (i) any allowance
for depreciation, or amortization; and (ii) any deposits or transfers to the credit of the Funds,
Accounts or Subaccounts; provided, however, that to the extent such Administrative Expenses
relate, all or in part, to a future period of time they shall be prospectively determined by
reference to the Annual Budget, to the extent applicable to the future period, and to any
projections authorized to be used herein, to the extent applicable to the future period.

“Alternate Credit Facility” shall mean a Credit Facility provided pursuant to the terms of
Section 13.03.

“Alternate Credit Facility Date” shall have the meaning ascribed to it in Section 13.03.

“Alternate Liquidity Facility” shall mean a Liquidity Facility provided pursuant to the
terms of Section 13.06.

“Alternate Liquidity Facility Date” shall have the meaning ascribed to it in Section 13.06.

“Amortization Requirements” shall mean the money required to be deposited in the
Sinking Fund for the purpose of the mandatory redemption or payment at maturity of any Term
Bonds issued pursuant to this Indenture, the specific amounts and times of such deposits to be as
provided in Section 3.01 with respect to the Series 1996 Bonds and to be determined in the
Supplemental Indenture authorizing the issuance of such Term Bonds.

“Annual Budget” shall mean the annual budget, as amended or supplemented, adopted or
in effect for a particular Fiscal Year as provided in Section 5.04.

“Annual Repayment Requirements” shall mean, for any given Fiscal Year, the total of the
following: (i) the Net Liabilities (as defined in the Transfer Agreement) payable by the Authority
for such Fiscal Year as set forth in Exhibit F to the Transfer Agreement, if any; (ii) the SunPass
Installation Costs (as defined in the SunPass Agreement) payable by the Authority for such
Fiscal Year pursuant to the SunPass Agreement, if any; (iii) Environmental Liabilities (as
defined in the Transfer Agreement) payable by the Authority for such Fiscal Year pursuant to the
Transfer Agreement, if any; and (iv) Overruns (as defined in the Toll Operations and
Maintenance Agreement and the Roadway Operations and Maintenance Agreement), if any. As
used in this Indenture, clauses (i) and (ii) of the definition of Annual Repayment Requirements
shall constitute the Non-contingent Portion of the Annual Repayment Requirements and clauses
(iii) and (iv) shall constitute the Contingent Portion of Annual Repayment Requirements.

“Appreciated Value” shall mean, with respect to any Capital Appreciation and Income
Bond: (a) as of any date of computation prior to the Interest Commencement Date, an amount
equal to the principal amount thereof on the date of original issuance plus the interest accrued on
such Bond from the date of original issuance of such Bond to the Compounding Date next
preceding the date of computation or the date of computation if a Compounding Date, such
interest to compound periodically at the times and at the rate provided in any Supplemental
Indenture authorizing the issuance of said Bond, plus, if such date of computation shall not be a
Compounding Date, a portion of the difference between the Appreciated Value as of the
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immediately preceding Compounding Date (or the date of original issuance if the date of
computation is prior to the first Compounding Date succeeding the date of original issuance) and
the Appreciated Value as of the immediately succeeding Compounding Date calculated based
upon an assumption that Appreciated Value accrues during any period in equal daily amounts on
the basis of a year of 360 days consisting of twelve months of thirty days each; and (b) as of any

date of computation on and after the Interest Commencement Date, the Appreciated Value on the
Interest Commencement Date.

“Authority” shall have the meaning ascribed to it in the introductory paragraph to this
Indenture.

“Authority Account” shall mean the Account by that name established in the General
Fund.

“Authority Counsel” shall mean Greenberg Traurig, P.A., Edwards & Carstarphen and
any other legal counsel appointed by the Authority to represent its legal interests.

“Authorized Denomination” means (a) in the case of the Series 1996 Bonds, (i) while the
Series 1996 Bonds bear interest at a Daily, Weekly or Monthly Rates, $100,000 and integral
multiples of $5,000 over $100,000, and (ii) while the Series 1996 Bonds bear interest at a
Quarterly, Semiannual, Extended or Fixed Rate, $5,000, and integral multiples thereof, (b) in the
case of the Series 1999 Bond, its unpaid principal balance from time to time, (c) in the case of
the Series 2000 Bonds and the Series 2001A Bonds, $5,000, and integral multiples thereof, and
(d) in the case of other Series of Bonds, such denominations as shall be authorized in the
Supplemental Indenture authorizing the issuance of such Bonds.

“Authorized Officer” shall mean, when used with respect to the Authority, the Chairman,
the Vice-Chairman, the Executive Director, and any other officer or employee of the Authority

designated from time to time by resolution of the Authority as an Authorized Officer under this
Indenture.

“Average Annual Debt Service Requirement” shall mean, as of any date and with respect
to a particular Series of Bonds, the arithmetic average of the Principal and Interest Requirements
in the then current and each succeeding Fiscal Year.

“Average Rate” shall mean the rate determined by dividing the total amount of interest

paid on all Variable Rate Bonds for a given period by the average principal amount of all
Variable Rate Bonds Outstanding during that period.

“Bonds” shall mean, collectively, Outstanding Series 1996 Bonds, the Outstanding Series
1999 Bond, Outstanding Series 2000 Bonds, Outstanding Series 2001A Bonds, Completion
Bonds, Additional Bonds and Refunding Bonds.

“Bond Counsel” shall mean any firm of nationally recognized municipal bond attorneys
selected by the Authority, including co-counsel to such firm, each of which shall be and

experienced in the issuance of municipal bonds and matters relating to the exclusion of the
interest thereon from gross income for purposes of federal income taxation.
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“Bond Registrar” shall mean a bank or trust company, either within or without the State
of Florida, designated as such by resolution of the Authority, which shall perform such functions
as Bond Registrar as are required by this Indenture with respect to one or more Series of Bonds.
Notwithstanding the preceding sentence, the Trustee shall be the initial Bond Registrar.

“Bondholder” (or “Ownet”) shall mean the registered owners of the Bonds as shown on
the registration books of the Bond Registrar maintained pursuant to Section 2.04.

“Business Day” means any date other than (i) Saturday or Sunday, (ii) a day on which the
Trustee, any Credit Provider or any Liquidity Provider is lawfully closed, (iii) a day on which the
federal reserve bank for the federal reserve district in which the Trustee or Tender Agent is
located is closed; or (iv) a day on which the New York Stock Exchange is closed.

“Capital Appreciation Bonds” shall mean any Bonds as to which interest is compounded
periodically on each Compounding Date and which are payable in an amount equal to the then
current Accreted Value only at maturity, earlier redemption or other payment date therefor, all as
designated by any Supplemental Indenture authorizing the issuance of such Bonds and which
may be either Serial Bonds or Term Bonds.

“Capital Appreciation and Income Bonds” shall mean any Bonds as to which accruing
interest is not paid prior to the Interest Commencement Date specified in any Supplemental
Indenture authorizing the issuance of such Bonds and with respect to which, until said Interest
Commencement Date, the Appreciated Value is compounded periodically on each Compounding
Date.

“Capitalized Interest” shall mean proceeds of Bonds set aside to pay the interest costs on
Bonds that will accrue during the construction of a Project or other specified period, the amount
of which shall be set forth in the Supplemental Indenture authorizing the issuance of the Bonds,
the proceeds of which shall be applied for such purpose.

“Chairman” shall mean the Person appointed to serve as the Chairman of the Authority or
his designee or the Person succeeding to his principal function.

“Code” shall mean the applicable provisions of the Internal Revenue Code of 1986, as
amended, and the regulations promulgated thereunder.

“Completion Bonds” shall mean the Bonds issued pursuant to the provisions of Section
2.07 on a parity with Outstanding Bonds.

“Compounding Date” shall mean, with respect to any Capital Appreciation Bond and
Capital Appreciation and Income Bond, the dates on which interest shall compound, as specified
in any Supplemental Indenture authorizing the issuance of such Bonds.

“Construction Fund” shall mean the Fund of that name created and maintained pursuant
to Section 4.01.

“Consulting Engineer” shall mean the engineer, engineering firm, traffic consultant or
traffic consulting firm at the time retained by the Authority pursuant to Section 7.05 to carry out
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and perform the duties imposed on the Consulting Engineer by this Indenture. The Authority
may retain the services of more than one Consulting Engineer to perform duties and services
required of the Consulting Engineer under this Indenture.

“Continuing Disclosure Agreement” shall mean, with respect to one or more Series of
Bonds, the Continuing Disclosure Agreement entered into between the Authority, the
dissemination agent specified therein and such other Persons who are determined to be Obligated
Persons (within the meaning of Rule 15¢2-12 of the Securities and Exchange Commission) with
respect to such Bonds, as same may be amended from time to time, in order to comply with Rule
15¢2-12 of the Securities and Exchange Commission.

“Conversion Date” means:

(a) When used with respect to a Fixed Rate, the date on which a Fixed Rate becomes
effective pursuant to Section 2.06(m); and

(b)  When used with respect to any particular Variable Rate Period, the date on which
such Rate Period first becomes effective pursuant to Section 2.06.

“Convertible Bonds” shall mean Bonds issued under this Indenture which are convertible,
at the option of the Authority, into a form of Bonds which are permitted by this Indenture other
than the form of such Bonds at the time they were issued.

“Corporation Rate” shall mean the rate of interest per annum borne by Provider Bonds,
which shall equal the Prime Rate plus 1% or, if applicable the Default Rate; provided however
that the Corporation Rate shall not exceed the lesser of 12% per annum or the maximum rate
permitted by applicable law.

“Cost” shall mean, as applied to a Project, the aggregate cost of construction of the
Project, and all obligations and expenses relating thereto, including all items of cost which are
set forth in Section 4.03.

“Counterparty” shall mean a financial institution whose long-term debt obligations, or
whose payment obligations under a Hedge Agreement are guaranteed by an entity, whose senior
long-term debt obligations are rated (on the date the Hedge Agreement is entered into) at least
“A-” by S&P or “A3” by Moody’s.

“County” shall have the meaning ascribed to it in the recitals to this Indenture.

“Credit Facility” shall mean the Initial Credit Facility and each and every other
irrevocable letter of credit, policy of municipal bond insurance, surety bond, guaranty, purchase
agreement, credit agreement or similar facility in which the entity providing such facility
irrevocably agrees to provide funds to make payment of the principal of and interest on Bonds
when due. The term “Credit Facility” shall also include and “Alternate Credit Facility.”

“Credit Provider” shall mean the Initial Credit Provider and each and every other
provider of a Credit Facility, if any, with respect to any Series of Bonds.
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“Daily Rate” shall mean the interest rate determined for the Bonds for a Daily Rate
Period pursuant to Section 2.06(c).

“Daily Rate Period” shall mean, while the Series 1996 Bonds bear interest at the Daily
Rate, the period commencing on each Business Day to but excluding the following Business
Day.

“Debt Service Reserve Fund” shall mean the Fund of that name created and maintained
pursuant to Section 5.06.

“Debt Service Reserve Fund Deposit Requirement” shall mean an amount in each of the
twelve successive months beginning with the month following any month in which any amount
shall have been withdrawn from the Debt Service Reserve Fund (or drawn under a Reserve
Facility) or a deficiency is determined to exist upon valuation of the Debt Service Reserve Fund
pursuant to Section 6.02, equal to one twelfth of the deficiency created by such withdrawal (or
draw under a Reserve Facility) or resulting from such valuation until such deficiency is made up.
In the case of a draw under the Initial Reserve Facility, such deficiency shall include all Policy
Costs then due and owing under the Series 1996 Debt Service Reserve Fund Policy Agreement.

“Debt Service Reserve Fund Requirement” shall mean, as of any date of calculation, an
amount equal to the least of: (i) the maximum Principal and Interest Requirements on the Bonds
in the current or any future Fiscal Year for the Bonds; (ii) 125% of the Average Annual Debt
Service Requirement for the Bonds; or (iii) 10% of the proceeds of the Bonds. The Debt Service
Reserve Fund Requirement may be satisfied, in whole or in part, by the deposit of a Reserve
Facility.

“Default Rate” shall mean, with respect to Provider Bonds, a rate of interest per annum
equal to the Prime Rate plus 3%.

“Department” shall have the meaning ascribed to it in the recitals to this Indenture.

“Department Operation and Maintenance Expenses” shall mean, for a given period,
Operation and Maintenance Expenses incurred by the Department pursuant to the Toll
Operations and Maintenance Agreement, the Roadway Operations and Maintenance Agreement
and the SunPass Agreement, as such amounts have been determined by the Authority with
reference to the Annual Budget and in accordance with such agreements.

“Depositary” shall mean any bank, savings association or trust company duly authorized
by law to engage in its business and to receive Authority funds and designated by an Authorized
Officer as a depositary of moneys under the provisions of this Indenture.

“Deposit Day” shall mean the day on or before the twenty-fifth (25th) day of each month
(or such other day that may be designated in a Supplemental Indenture as a “Deposit Day” in
respect of a Series of Bonds) on which day a withdrawal from the Revenue Fund and a deposit to
one or more other Funds, Accounts or Subaccounts is required to accomplish the payments and
transfers required by such Supplemental Indenture.
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“Direct Participant” shall mean a participant in the DTC Book-Entry Only System on
whose DTC accounts ownership interests in securities are credited.

“DTC” means The Depository Trust Company, New York New York, and its successors
and assigns.

“Eligible Funds” means:

(a) Bonds proceeds deposited with the Trustee contemporaneously with the issuance
and sale of Bonds (other than proceeds of sale of Bonds to the Authority) and which were
continuously thereafter subject to the lien of this Indenture in a separate and segregated fund,
account or subaccount established hereunder in which no moneys which were not Eligible Funds
were at any time held while such Bond proceeds were held therein, together with the investment
earnings thereon;

(b) Moneys (i) held in any Fund, Account or Subaccount in which no other moneys
which are not Eligible Funds are held, and (ii) which have been on deposit with the Trustee for at
least three hundred sixty-six (366) consecutive days during which period no Event of Bankruptcy
shall have occurred, together with the investment earnings thereon;

() Proceeds of a drawing under the Credit Facility or the Liquidity Facility; and

(d) Proceeds from the issuance and sale of Refunding Bonds and any other moneys
deposited with the Trustee if there is delivered to the Trustee at the time of the issuance and sale
of such Refunding Bonds or the deposit of such other moneys with the Trustee a written opinion
of nationally recognized bankruptcy counsel to the effect that payments with such proceeds or
other moneys, as the case may be, of principal of, premium, if any, or interest on the Bonds
would not be avoidable transfers under the United States Bankruptcy Code should an Event of
Bankruptcy hereafter occur.

“Escrow Agent” shall mean a bank or trust company, either within or without the State of
Florida, having fiduciary powers and designated as Escrow Agent in an Escrow Deposit
Agreement and performing such functions as are required by such Escrow Deposit Agreement.

“Escrow Agreement” shall have the meaning ascribed to it in the recitals to this
Indenture. The Escrow Agreement shall not be considered to be an Escrow Deposit Agreement
within the meaning of this Indenture.

“Escrow Deposit Agreement” shall mean an Escrow Deposit Agreement, by and between
the Authority and an Escrow Agent, pursuant to which cash and Escrow Securities will be held

by the Escrow Agent to provide for payment, in whole or in part, of one or more specified Series
of Bonds.

“Escrow Securities” shall mean cash, direct non-callable obligations of the United States
of America and securities fully and unconditionally guaranteed as to the timely payment of
principal and interest by the United States of America, to which direct obligations or guarantee
the full faith and credit of the United States of America has been pledged, Refcorp interest strips,
CATS, TIGRS, STRPS, or defeased municipal bonds rated “AAA” by S&P or “Aaa” by
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Moody’s (or any combination thereof). Also, “Escrow Securities” shall include United States
Agency for International Development securities fully and unconditionally guaranteed as to the
payment of principal and interest by the United States of America, where such securities shall be
scheduled to mature at least fifteen days prior to the date on which the maturing principal of and
interest on such securities are required to pay when due the principal of and premium, if any, and
interest due and to become due on Bonds deemed paid within the meaning of Section 12.01 of
this Indenture on or prior to the redemption date or maturity date thereof, as the case may be.

“Event of Bankruptcy” means the filing of a petition in bankruptcy ot the commencement
of a proceeding under the United States Bankruptcy Code pursuant to Sections 301 or 303
thereof by or against the Authority.

“Event of Default” shall have the meaning ascribed to it in Section 9.02.

“Extended Rate” shall mean the interest rate determined for the Series 1996 Bonds for an
Extended Rate Period pursuant to Section 2.06(h).

“Extended Rate Period” shall mean, while the Series 1996 Bonds bear interest at the
Extended Rate, the period commencing on the Extended Rate Conversion Date and on the first
Business Day of the calendar month following the last day of the prior Rate Period, extending for
a period of one year or integral multiples of six months in excess of one year as established by
the Remarketing Agent and ending on a day which is the last day preceding the first Business
Day of a calendar month.

“Fiduciary” shail mean, collectively, the Trustee, Bond Registrar and Paying Agent, o,
as the context may require, any one of them.

“First Supplemental Indenture” shall have the meaning ascribed to it in the introductory
paragraph of this Indenture.

“Fiscal Year” shall mean the period established as the Authority’s fiscal year, presently
commencing July 1 of each year and concluding on June 30 of the following year, as the same

may be changed from time to time by resolution of the Authority, a copy of which shall have
been provided to the Trustee.

“Fitch” shall mean Fitch Investors Service, L.P. and its successors and assigns, and, if
such corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, “Fitch” shall be deemed to refer to any other nationally recognized
securities rating agency designated by the Authority by written notice of an Authorized Officer
to the Trustee.

“Fixed Rate” means an interest rate to be determined for the Series 1996 Bonds pursuant
to Section 2.06(p).

“Fixed Rate Period” means the period of time during which the Series 1996 Bonds bear
interest at a Fixed Rate.

“Fund” shall mean any fund created and maintained pursuant to this Indenture.
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“General Account” shall mean the Account of that name established in the General Fund.

“General Fund” shall mean the Fund of that name created and maintained pursuant to
Section 5.06.

“Government Obligations” shall mean direct obligations of, or obligations the full and

timely payment of the principal of and interest on which are guaranteed by, the United States of
America.

“Hedge Agreement” shall mean the Series 1996 Cap Agreement and shall also include an
interest rate exchange agreement, an interest rate swap agreement, a forward purchase contract, a
put option contract, a call option contract or any other financial product which is used by the
Authority as a hedging device with respect to its obligation to pay debt service on any of the
Bonds, entered into between the Authority and a Counterparty; provided that such arrangement
shall be specifically designated in a certificate of the Executive Director as a “Hedge
Agreement” for purposes of this Indenture; and provided further that, at the time of entering into
such Hedge Agreement, the Authority shall have obtained written evidence that the Counterparty

satisfies the requirements for a Counterparty set forth in the definition of such term in this Article
L

“Hedge Charges” shall mean charges payable by the Authority to a Counterparty upon
the execution, renewal or termination of any Hedge Agreement and any periodic fee payable by
the Authority to keep such Hedge Agreement in effect and other payments required thereby.

“Hedge Obligations” shall mean net payments required to be made by the Authority
under a Hedge Agreement from time to time as a result of fluctuation in hedged interest rates, or
fluctuation in the value of any index of payment.

“Hedge Receipts” shall mean net payments received by the Authority from a
Counterparty under a Hedge Agreement.

“Improvements” shall mean any extension, enlargement, improvement, equipping,
construction, renovation, repair, replacement, rehabilitation or acquisition of all or any portion of
the System, but only to the extent that the same shall have been determined by resolution of the
Authority to be or to become a part of the System.

“Indenture” shall have the meaning ascribed to it in the introductory paragraph hereof.

“Initial Credit Facility” shall mean the municipal bond new issue insurance policy issued
by the Initial Credit Provider that guarantees payment of principal of and interest on the Series
1996 Bonds.

“Initial Credit Provider” shall mean Financial Guaranty Insurance Company, a New York
stock insurance company, or any successor thereto.

“Initial Liquidity Facility” shall mean the Standby Bond Purchase Agreement dated as of
December 1, 1996 between the Trustee and the Initial Liquidity Provider, as the same may be
amended or supplemented from time to time in accordance with its terms.
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“Initial Liquidity Provider” shall mean FGIC Securities Purchase, Inc., a Delaware
corporation, or any successor thereto.

“Initial Reserve Facility” shall mean the municipal bond debt service reserve fund policy
issued by the Initial Reserve Facility Provider that guarantees payment of an amount up to 50%

of the Debt Service Reserve Fund Requirement as calculated with respect to the Series 1996
Bonds.

“Initial Reserve Facility Provider” shall mean Financial Guaranty Insurance Company, a
New York stock insurance company, or any successor thereto.

“Interest Commencement Date” shall mean, with respect to any particular Capital
Appreciation and Income Bonds, the date specified in any Supplemental Indenture authorizing
the issuance of such Bonds (which date must be prior to the maturity date for such Bonds) after
which interest accruing on such Bonds shall be payable on a periodic basis, with the first such

payment date being the applicable Interest Payment Date immediately succeeding such Interest
Commencement Date.

“Interest Payment Date” shall mean, with respect to the Series 1996 Bonds:

(a) When the Series 1996 Bonds bear interest at the Daily, Weekly or Monthly Rate,
the first Business Day of each calendar month commencing with the first Business Day of the
calendar month following the initial issuance and delivery of the Series 1996 Bonds;

(b) When the Series 1996 Bonds bear interest at the Quarterly Rate, the first Business
Day of the third calendar month following the Quarterly Rate Conversion Date and subsequently
the first Business day of each third calendar month thereafter;

() When the Series 1996 Bonds bear interest at the Semiannual or Extended Rate,
the first Business Day of the sixth month following the Semiannual or Extended Rate Conversion
Date and subsequently the first Business Day of each sixth calendar month thereafter; and

(d)  When the Series 1996 Bonds bear interest at the Fixed Rate, each January 1 and
July 1 after the Fixed Rate Conversion Date.

“Interest Payment Date” means, with respect to the Series 1999 Bond, the Series 2000 Bonds and
the Series 2001A Bonds, each January 1 and July 1, commencing January 1, 2000 for the Series
1999 Bond, commencing on July 1, 2000 for the Series 2000 Bond, and commencing on January
1, 2002 for the Series 2001A Bond. “Interest Payment Date” means with respect to other Series
of Bonds, the dates on which interest on such Bonds is payable as specified in the Supplemental
Indenture authorizing the issuance of such Bonds.

“Investment Securities” shall mean any of the following to the extent the same are at the
time legal for investment by the Authority pursuant to applicable law and any other investment
securities approved by the Credit Provider:

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

(b)  Direct obligations and fully guaranteed certificates of beneficial interest of the
Export-Import Bank of the United States; consolidated debt obligations and letter of credit-
backed issues of the Federal Home Loan Banks; the Federal Home Loan Mortgage Corporation
(“FHLMCs™); debentures of the Federal Housing Administration; mortgage-backed securities
(except stripped mortgage securities which are valued greater than par on the portion of unpaid
principal) and senior debt obligations of the Federal National Mortgage Association (“FNMAs”);
participation certificates of the General Services Administration; guaranteed mortgage-backed
securities and guaranteed participation certificates of the Government National Mortgage
Association (“GNMAs”); guaranteed participation certificates and guaranteed pool certificates of
the Small Business Administration; debt obligations and letter of credit-backed issues of the
Student Loan Marketing Association; local authority bonds of the U.S. Department of Housing
& Urban Development; guaranteed Title XI financings of the U.S. Maritime Administration;
guaranteed transit bonds of the Washington Metropolitan Area Transit Authority; and Resolution
Funding Corporation securities;

(©) Direct obligations of any state of the United States of America or any subdivision
or agency thereof whose unsecured, uninsured and unguaranteed general obligation debt is rated,
at the time of purchase, “A” or better by Moody’s and “A” or better by S&P, or any obligation
fully and unconditionally guaranteed by any state, subdivision or agency whose unsecured,
uninsured and unguaranteed general obligation debt is rated, at the time of purchase, “A” or
better by Moody’s and “A” or better by S&P;

(d)  Commercial paper (having original maturities of not more than 270 days) rated, at
the time of purchase, “P-1” by Moody’s and “A-1” or better by S&P,

(¢)  Federal funds, unsecured certificates of deposit, time deposits or bankers
acceptances (in each case having maturities of not more than 365 days) of any domestic bank
including a branch office of a foreign bank which branch office is located in the United States,
provided legal opinions are received to the effect that full and timely payment of such deposit or
similar obligation is enforceable against the principal office or any branch of such bank, which,
at the time of purchase, has a short-term “Bank Deposit” rating of “P-1” by Moody’s and “Short-
Term CD” rating of “A-1” or better by S&P;

® Deposits of any bank or savings and loan association which has combined capital,
surplus and undivided profits of not less than $3 million, provided such deposits are continuously
and fully insured by the Bank Insurance Fund or the Savings Association Insurance Fund of the
Federal Deposit Insurance Corporation;

(g)  Investments in money market funds rated “AAAm” or “AAAm-G” by S&P;
(h)  Repurchase agreements collateralized by Direct Obligations, GNMAs, FNMAs or
FHLMCs with any registered broker/dealer subject to Securities Investors’ Protection

Corporation jurisdiction or any commercial bank insured by the Federal Deposit Insurance
Corporation, if such broker/dealer or bank has an uninsured, unsecured and unguaranteed
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obligation rated “P-1” or “A3” or better by Moody’s and “A-1” or “A-" or better by S&P,
provided:

@) a master repurchase agreement or specific written repurchase agreement
governs the transaction;

(i)  the securities are held free and clear of any lien by the Trustee or an
independent third party acting solely as agent (“Agent”) for the Trustee, and such third party is
(A) a Federal Reserve Bank, (B) a bank which is a member of the Federal Deposit Insurance
Corporation and which has combined capital, surplus and undivided profits of not less than $50
million, or (C) a bank approved in writing for such purpose by the Credit Provider, and the
Trustee shall have received written confirmation from such third party that it holds such
securities, free and clear of any lien, as agent for the Trustee;

(iii)  a perfected first security interest under the Uniform Commercial Code, or
book entry procedures prescribed at 31 C.F.R 306.1 et seq. or 31 C.F.R. 350.0 et seq. in such
securities is created for the benefit of the Trustee;

(iv)  the repurchase agreement has a term of 180 days or less, and the Trustee
or the Agent will value the collateral securities no less frequently than weekly and will liquidate
the collateral securities if any deficiency in the required collateral percentage is not restored
within two business days of such valuation; and

(v)  the fair market value of the securities in relation to the amount of the
repurchase obligation, including principal and interest, is equal to at least 103%;

(vi)  Investment agreements, the issuer, form and substance of which are
specifically approved by the Credit Provider; and

(vii) The Local Government Surplus Funds Trust Fund administered by the
State Board of Administration of Florida.

“Lease-Purchase Agreement” shall have the meaning ascribed to it in the recitals to this
Indenture.

“Liquidity Facility” shall mean a letter of credit, policy of insurance, surety bond,
guaranty, purchase agreement, credit agreement or similar facility in which the entity providing
such facility agrees to provide funds to pay the purchase price of, or agrees to purchase, Put
Bonds upon their tender by the Owners thereof. The term “Liquidity Facility” shall also include
an Alternate Liquidity Facility.

“Liquidity Provider” shall mean the Initial Liquidity Provider and each other provider of
a Liquidity Facility, if any, with respect to any Series of Bonds.

“Maximum Rate” shall mean, with respect to the Series 1996 Bonds prior to the
conversion of the Series 1996 Bonds to the Fixed Rate, 15% so long as the Series 1996 Bonds
are Taxable Bonds or 12% so long as the Series 1996 Bonds are not Taxable Bonds, and,
thereafter, the highest rate of interest allowed by law. “Maximum Rate” shall mean, with respect
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to other Series of Bonds, the lower of the highest rate of interest allowed by law and such rate as
shall be determined as the “Maximum Rate” for such Bonds in the Supplemental Indenture
authorizing the issuance thereof,

“Monthly Rate” shall mean the interest rate determined for a Monthly Rate Period
pursuant to Section 2.06(e).

“Monthly Rate Period” shall mean, while the Series 1996 Bonds bear interest at the
Monthly Rate, the period commencing on the first Business Day of each month to but excluding
the first Business Day of the following month.

“Moody’s” shall mean Moody’s Investors Service, Inc. and its successors and assigns,
and, if such corporation shall be dissolved or liquidated or shall no longer perform the functions
of a securities rating agency, “Moody’s” shall be deemed to refer to any other nationally

recognized securities rating agency designated by the Authority by written notice of an
Authorized Officer to the Trustee.

“Net Proceeds” shall mean proceeds from any insurance, condemnation, performance
bond, federal or state flood disaster assistance or any other financial guaranty (except a Credit
Facility, Liquidity Facility or a Reserve Facility) paid with respect to the System remaining after
payment therefrom of all reasonable expenses, including attorneys’ fees, incurred in the
collection thereof; and, with respect to insurance, to the extent the Authority elects to self-insure,

any moneys payable from any appropriation made by the Authority with respect to such self-
insurance.

“Net Revenues” shall mean, for any period, the amount of the excess of Revenues over
the amounts paid from the Revenue Fund for Operation and Maintenance Expenses during such
period.

“Non-contingent Portion of Annual Repayment Requirements” shall have the meaning
ascribed to it in the definition of Annual Repayment Requirements,

“Obligated Person” shall have the meaning ascribed to it in Rule 15¢2-12 of the
Securities and Exchange Commission.

“Operation and Maintenance Expenses” shall mean the reasonable and necessary
Administrative Expenses (but only to the extent the same otherwise constitute Operation and
Maintenance Expenses within the meaning of this definition), Department Operation and
Maintenance Expenses (but only to the extent the same otherwise constitute Operation and
Maintenance Expenses within the meaning of this definition) and the reasonable and necessary
expenses of maintenance, repair and operation of the System and its toll facilities, including,
without limitation, all ordinary and usual expenses of maintenance and repair, insurance
premiums, engineering expenses, legal expenses, the costs of collecting and accounting for Tolls,
employee bond premiums, payments in satisfaction of the obligations of the Authority under
Section 7.15, amounts due in respect of fees and expenses under the Payment Agreement or any
similar agreement with respect to a Credit or Liquidity Facility, and any other similar expenses
required to be paid with respect to the System under the provisions of this Indenture or by law, as
such expenses are determined to have been incurred in accordance with the method of
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accounting used in the annual financial statements of the Authority, including, to the extent so
determined, expenses not annually recurring, but excluding: (i) any reserves for extraordinary
maintenance or repair; (ii) any allowance for depreciation or amortization; (iii) any deposits or
transfers to the credit of the Funds and Accounts.

“Opinion of Bond Counsel” means a written opinion of Bond Counsel, in form and
substance satisfactory to the Trustee, and except as may be otherwise specifically set forth in this
Indenture, to the effect that the action proposed to be taken is authorized or permitted by the laws
of the State and this Indenture and will not adversely affect the validity of the Bonds under the
laws of the State or, except to the extent that any of the Bonds shall be Taxable Bonds, the
exclusion from gross income for federal income tax purposes of interest on any Bonds.

“Opinion of Counsel” means an opinion in writing signed by an attorney or firm of
attorneys acceptable to the Trustee who may be Authority Counsel or other counsel.

“Outstanding” shall mean, when used with reference to the Bonds or any of them, all
Bonds theretofore delivered except: (a) Bonds deemed to have been paid in accordance with
Section 3.05 or Section 12.01; (b) Bonds in lieu of which other Bonds have been issued pursuant
to the provisions hereof relating to Bonds destroyed, mutilated, stolen or lost; (c) Bonds paid,
redeemed or delivered to or acquired by the Authority for cancellation; and (d) for purposes of
any consent or other action to be taken hereunder by the Owners of a specified percentage of
principal amount of Bonds, the Bonds held by or for the account of the Authority.

“Owner” (or “Bondholder”) shall mean the registered owners of the Bonds as shown on
the registration books of the Bond Registrar maintained pursuant to Section 2.04.

“Participant” means one of the entities which is a member of the Securities Depository

and deposits securities, directly or indirectly in the Book-Entry System maintained pursuant to
Section 2.12.

“Participating Underwriter” shall mean, with respect to a Series of Bonds, any original
underwriter of such Bonds identified as a “Participating Underwriter” in a Continuing Disclosure
Agreement relating to such Bonds.

“Paying Agent” shall mean a bank or trust company, either within or without the State of
Florida, designated as such by resolution of the Authority, which shall perform such functions as
Paying Agent as are required by this Indenture with respect to one or more Series of Bonds.
Notwithstanding the preceding sentence, the Trustee shall be the initial Paying Agent for the
Series 1996 Bonds.

“Payment Agreement” shall mean the Payment Agreement dated as of December 1, 1996
among the Authority, the Trustee and the Initial Liquidity Provider, as the same may be amended
or supplemented from time to time in accordance with its terms. The Authority hereby
authorizes and directs the Trustee to enter into the Payment Agreement.

“Payment Obligations” mean amounts owed by the Authority to the Credit Provider
pursuant to the reimbursement agreement in effect between them and the amounts owed by the

18

003-4428-6395/2/AMERICAS



Authority to the Liquidity Provider pursuant to the reimbursement agreement in effect between
them.

“Person” shall mean any individual, corporation, partnership, joint venture, association,
joint stock company, trust, unincorporated organization or government or any agency or political
subdivision thereof, unless the context shall otherwise indicate.

“Policy Costs” shall have the meaning ascribed to it in the Series 1996 Debt Service
Reserve Fund Policy Agreement.

“Prime Rate” shall mean, with respect to Provider Bonds, the rate of interest publicly
announced by JPMorgan Chase Bank or its successor from time to time as its “Prime Rate”.

“Principal and Interest Requirements” shall mean the respective amounts which are
required in each Fiscal Year to provide:

(a) for paying the interest on all Bonds then Outstanding which is payable on each
Interest Payment Date in such Fiscal Year (the “Interest Requirement”);

(b) for paying the principal of all Serial Bonds then Outstanding which is payable
upon the maturity of Serial Bonds in such Fiscal Year (together with clause (¢) immediately
below, the “Principal Requirement”); and

(c) for paying the Amortization Requirements, if any, for all Term Bonds then

Outstanding for such Fiscal Year (together with clause (b) immediately above, the “Principal
Requirement”).

For purpose of computing (a), (b) and (¢) above, any principal, interest or Amortization
Requirements due on the first day of a Fiscal Year shall be deemed due in the preceding Fiscal
Year.

The following rules shall apply in determining the amount of the Principal and Interest
Requirements for any Fiscal Year:

0 the interest rate on Variable Rate Bonds shall be assumed to be: (A) for all
purposes other than determining whether the test for issuing Additional Bonds set forth in
Section 2.08 is met or determining compliance with the Debt Service Reserve Fund
Requirement, the Average Rate of interest on all Variable Rate Bonds during the twelve months
ending with the month preceding the date of calculation or such shorter period of time as such
Variable Rate Bonds may have been Outstanding or, in the event there were no Variable Rate
Bonds Outstanding during the twelve months preceding the date of calculation, then the initial
rate of interest; or (B) for purposes of determining whether the test for issuing Additional Bonds
set forth in Section 2.08 is met and for determining compliance with the Debt Service Reserve
Fund Requirement, (1) with respect to Taxable Bonds, a rate equal to the bond equivalent yield
on United States Treasury Obligations with maturities comparable to the average weighted
maturities of the Taxable Bonds then outstanding, plus 50 basis points, which yield shall be
calculated in accordance with standard practices in the banking industry, and (2) with respect to
Bonds that are not Taxable Bonds, a rate equal to the most recently published Bond Buyer 25
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Bond Revenue Index (or a comparable index, if such index is no longer published), plus 50 basis
points;

(ii) in the case of Put Bonds, the date or dates on which the Owner of such Put
Bonds may elect or be required to tender such Bonds for payment or purchase shall be ignored if
the source for said payment or purchase is a Credit Facility or a Liquidity Facility and the stated
dates for Amortization Requirements and principal payments thereof shall be used for purposes
of this calculation; provided, however, that during any period of time after the Credit Provider
has advanced funds under a Credit Facility or a Liquidity Provider has advanced funds under a
Liquidity Facility and before such amount is repaid, Principal and Interest Requirements shall
include the principal amount so advanced and interest thereon, in accordance with the principal
repayment schedule and interest rate or rates specified in the reimbursement or other similar
agreement relating to such Credit Facility or Liquidity Facility;

(iti)  in the case of Capital Appreciation Bonds, the principal and interest
portions of the Accreted Value becoming due at maturity or by virtue of an Amortization
Requirement in that Fiscal Year’s calculation shall be included;

(iv)  in the case of Capital Appreciation and Income Bonds, the principal and
interest portions of the Appreciated Value becoming due at maturity or by virtue of an
Amortization Requirement in that Fiscal Year’s calculation shall be included;

) in the case of Convertible Bonds, the calculations shall be based on the
form of the Bonds as of the time of the calculation without regard to any unexercised conversion
feature;

(vi)  if interest on a Series of Bonds is payable from Capitalized Interest or
from other amounts set aside irrevocably for such purpose at the time such Bonds are issued, or
if principal, interest or Amortization Requirements are payable from investment earnings
retained or deposited in the Sinking Fund in accordance with Section 6.02, interest, principal and
Amortization Requirements on such Series of Bonds shall be included in Principal and Interest
Requirements only to the extent of the amount of interest, Principal and Amortization

Requirements payable in a Fiscal Year from amounts other than amounts so funded to pay same;
and

(vii)  To the extent that the Authority has entered into a Hedge Agreement with
respect to any Bonds and notwithstanding the provisions of clauses (i) through (vi) above, while
the Hedge Agreement is in effect and so long as the Counterparty has not defaulted thereunder
and so long as the Counterparty or an entity guarantying its obligations under such Hedge
Agreement maintains a rating on its senior long-term debt obligations of at least “BBB” from
S&P or “Baa2” from Moody’s, for the purpose of determining the Interest Requirements the
interest rate with respect to the principal amount of such Bonds equal to the “notional” amount
specified in the Hedge Agreement shall be assumed to be (A) if the Authority’s Hedge
Obligations under the Hedge Agreement are computed based upon a fixed rate of interest, the
actual rate of interest upon which the Authority’s Hedge Obligations are computed under such
Hedge Agreement, and (B) if the Authority’s Hedge Obligations under the Hedge Agreement are
computed based upon a variable rate of interest, the average rate of interest for the Authority’s
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Hedge Obligations under the Hedge Agreement for the prior Fiscal Year or portion thereof while
the Hedge Agreement was in effect or if the Hedge Agreement was not in effect during such
prior Fiscal Year, then the lesser of (X) the initial rate of interest for the Authority’s Hedge
Obligations under the Hedge Agreement and (Y) the average rate of interest for the prior Fiscal
Year under a published variable interest rate index agreed upon by the Authority and the
Counterparty which is generally consistent with the formula which shall be used to determine the
Authority’s Hedge Obligations; “average rate” with respect to the Authority’s Hedge Obligations
for the prior Fiscal Year shall mean the rate determined by dividing the tota] annualized amount
paid by the Authority under the Hedge Agreement in such Fiscal Year or portion thereof
(without taking into account Hedge Receipts during such prior Fiscal Year or portion thereof) by
the “notional” amount specified in the Hedge Agreement for such Fiscal Year.

“Project” shall mean Improvements to the System described in a Supplemental Indenture,
as the same may be modified or amended as provided in Section 4.04.

“Provider Bonds” shall have the meaning ascribed to it in Section 3.10(d)(ii).

“Purchase Date” means the date upon which the Tender Agent is obligated to purchase a
Series 1996 Bond or Series 1996 Bonds pursuant to Article II1.

“Purchase Price” of any Series 1996 Bond required to be purchased by the Tender Agent
pursuant to Article III means an amount equal to the principal amount of such Series 1996 Bond
plus, if the Purchase Date is other than an Interest Payment Date, accrued interest thereon, at the
rate applicable to the Series 1996 Bond from the most recent Interest Payment Date and up to but
excluding the Purchase Date.

“Put Bonds” shall mean all Bonds which, in accordance with this Indenture (including
any Supplemental Indenture authorizing the issuance of a Series of Bonds), may be tendered for
payment or purchase by or on behalf of the Authority prior to the stated maturities thereof.

“Quarterly Rate” shall mean the interest rate determined for the Series 1996 Bonds for
any Quarterly Rate Period pursuant to Section 2.06(f).

“Quarterly Rate Period” shall mean, while the Series 1996 Bonds bear interest at the
Quarterly Rate, the period commencing on the Quarterly Rate Conversion Date for the Series
1996 Bonds, and on the first Business Day of each third calendar month thereafter, to but
excluding the first Business Day of the third calendar month thereafter.

“Rate Period” or “Period” shall mean, when used with respect to any particular rate of
interest applicable to the Series 1996 Bonds (whether a Daily, Weekly, Monthly, Quarterly,
Semiannual, Extended or Fixed Rate), the period during which such rate of interest will remain
in effect pursuant to Section 2.06.

“Rate Stabilization Account” shall mean the Account of that name established in the
General Fund.

“Rating Agency” shall mean Fitch, Moody’s or S&P, or whichever of them shall
maintain a rating on any of the Bonds at a given time.
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“Rebate Fund” shall mean the Fund of that name created and maintained pursuant to
Section 7.15.

“Record Date” shall mean, in the case of the Series 1996 Bonds (i) the Business Day
immediately prior to the Interest Payment Date in question in the case of the Daily and Weekly
Rate Periods, (ii) the last Business Day at least five (5) days prior to the Interest Payment Date in
question in the case of the Monthly Rate Periods, and (iii) the 15th day (whether or not a
Business Day) of the calendar month immediately preceding such Interest Payment Date in the
case of a Quarterly, Semiannual, Extended Rate or Fixed Rate Period. “Record Date” shall
mean, in the case of any other Bonds, the date fifteen days next preceding an Interest Payment
Date, whether or not a Business Day, or the date otherwise designated as such in any
Supplemental Indenture authorizing the issuance of such Bonds.

“Refunding Bonds” shall mean the Bonds issued pursuant to the provisions of Section
2.09 on a parity with any Outstanding Bonds.

“Remarketing Agent” means the remarketing agent appointed pursuant to Section 13.07.

“Remarketing Agreement” means the Remarketing Agreement dated as of even date
herewith between the Authority and the Remarketing Agent.

“Renewal and Replacement Fund” shall mean the Fund of that name created and
maintained pursuant to Section 5.06.

“Reserve Facility” shall mean the Initial Reserve Facility and any other insurance policy,
surety bond, irrevocable letter of credit or other credit agreement or similar facility maintained
by the Authority in lieu of or in partial substitution for cash or securities on deposit in the Debt
Service Reserve Fund.

“Reserve Facility Provider” shall mean the Initial Reserve Facility Provider and any other
provider of a Reserve Facility.

“Revenue Fund” shall mean the Fund of that name created and maintained pursuant to
Section 5.05. '

“Revenues” shall mean all Tolls, revenues, rates, fees, charges and rentals received by or
accrued to the Authority in connection with or as a result of its ownership or operation of the
System, including any Hedge Receipts, any revenues (including revenues that may be derived
from taxes) pledged as part of the Trust Estate at any time after the date of this Indenture, any
investment income from moneys held on deposit in any of the Funds or Accounts (other than the
Rebate Fund) created hereunder, and, except for purposes of Section 2.08(c) of this Indenture,
any amounts transferred or to be transferred from the Rate Stabilization Account to the Revenue
Fund, all as calculated in accordance with the method of accounting used in the annual financial
statements of the Authority.

“Roadway Operations and Maintenance Agreement” shall have the meaning ascribed to it
in the recitals to this Indenture.
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“S&P” shall mean Standard & Poor’s Rating Group, a division of The McGraw-Hill
Companies, Inc., and its successors and assigns, and, if such entity shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency, “S&P” shall be
deemed to refer to any other nationally recognized securities rating agency designated by the
Authority by written notice of an Authorized Officer to the Trustee.

“Second Supplemental Indenture” shall have the meaning ascribed to it in the
introductory paragraph of this Indenture.

“Securities Depository” shall mean DTC or its nominee, and its successors appointed by
the Authority in accordance with the provisions of Section 2.12.

“Semiannual Rate” shall mean the interest rate determined for a Semiannual Rate Period
pursuant to Section 2.06(g).

“Semiannual Rate Period” shall mean, while the Series 1996 Bonds bear interest at the
Semiannual Rate, the period commencing on the Semiannual Rate Conversion Date and from
and including the first Business Day of each sixth calendar month thereafter to but excluding the
first Business Day of the sixth calendar month thereafter.

“Serial Bonds” shall mean the Bonds of a Series which are stated to mature in annual
installments.

“Series” shall mean the Bonds delivered at any one time under the provisions of Article
IL

“Series 1996 Bonds” shall mean the Dade County Expressway Authority (Florida) Toll
System Revenue Bonds, Series 1996 (Taxable) authorized to be issued pursuant to Section 2.06.

“Series 1996 Cap Agreement” shall mean the Cap Agreement dated as of December 10,
1996 between Canadian Imperial Bank of Commerce and the Authority, as the same may be
amended or supplemented from time to time in accordance with its terms.

“Series 1996 Debt Service Reserve Fund Policy Agreement” shall mean the Debt Service
Reserve Fund Policy Agreement dated as of December 10, 1996 between the Authority and the
Initial Reserve Facility Provider, as the same may be amended or supplemented from time to
time in accordance with its terms.

“Series 1999 Bond” shall have the meaning ascribed to it in the recitals to this Indenture.

“Series 2000 Bonds” shall have the meaning ascribed to it in the recitals to this Indenture.

“Series 2001A Bonds” shall have the meaning ascribed to it in the recitals to this
Indenture.

“Sinking Fund” shall mean the Fund of that name created and maintained pursuant to
Section 5.06. '

23

003-4428-6395/2/AMERICAS



“Special Record Date” shall mean, with respect to any Bond the date established by the

Authority in connection with the payment of overdue interest on the Bonds pursuant to Section
2.02.

“State” shall have the meaning ascribed to it in the introductory paragraph to this
Indenture.

“State Bonds” shall have the meaning ascribed to it in the recitals hereto.

“Subaccount” shall mean any subaccount created and maintained pursuant to this
Indenture.

“SunPass Agreement” shall have the meaning ascribed to it in the recitals to this
Indenture.

“Supplemental Indenture” shall mean an indenture supplemental hereto or amendatory
hereof entered into by the Authority and the Trustee pursuant to the terms hereof.
Notwithstanding the foregoing, the First Supplemental Indenture, the Second Supplemental
Indenture (except for Section 4.01 of the Second Supplemental Indenture, the provisions of
which have been incorporated in this Indenture) and the Third Supplemental Indenture (except
for Section 4.06 of the Third Supplemental Indenture, the provisions of which have been
incorporated in this Indenture) shall be considered to be Supplemental Indentures for all
purposes of this Indenture.

“System” shall have the meaning ascribed to it in the recitals to this Indenture.

“Taxable Bond” shall mean any Series 1996 Bond and any other Bond issued under this
Indenture, if in connection with such issuance there was not delivered to the Authority an
opinion of Bond Counsel to the effect that the interest on such Bond is not included in the gross
income of the Owners thereof for purposes of federal income taxation.

“Tender Agent” shall mean The Bank of New York, or any successor or successors
appointed in accordance with Section 13.09 of this Indenture.

“Tender Agent Agreement” shall mean the Tender Agent Agreement dated as of even
date herewith between the Authority and the Tender Agent.

“Term Bonds” shall mean Bonds which shall be stated to mature on one date and for the
amortization of which payment of Amortization Requirements are required to be made into the
Sinking Fund.

“Test Period Revenues” shall have the meaning ascribed to it in Section 2.08(c)(v).

“Third Supplemental Indenture” shall have the meaning ascribed to it in the introductory
paragraph of this Indenture.

“Time Deposits” shall mean time deposits, certificates of deposit or similar arrangements
with any bank or trust company which is a member of the Federal Deposit Insurance Corporation
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and any federal or State of Florida savings and loan association whose deposits are insured by
the Savings Association Insurance Fund and which are secured in the manner provided in
Section 6.01,

“Toll Operations and Maintenance Agreement” shall have the meaning ascribed to it in
the recitals to this Indenture.

“Tolls” shall mean all tolls, fares, incomes, receipts, rents, franchises, charges and all

returns or moneys of an income nature derived by or for the benefit of the Authority from users
of the System.

“Transfer Agreement” shall have the meaning ascribed to it in the recitals to this
Indenture.

“Trustee” shall mean The Bank of New York or any other bank or trust company, either
within or without the State of Florida, having fiduciary powers and designated as Trustee in the
manner provided in Section 8.08.

“Trust Estate” shall have the meaning ascribed to it in the recitals to this Indenture.

“Variable Rate” means, as the context requires, the Daily, Weekly, Monthly, Quarterly,
Semiannual or Extended Rate applicable to the Series 1996 Bonds.

“Variable Rate Bonds” shall mean Bonds issued with a variable, adjustable, convertible
or other similar interest rate which is not fixed in percentage for the entire term thereof at the
date of issue, and which may be convertible to a fixed interest rate.

“Vice-Chairman” shall mean the Person appointed to serve as the Vice-Chairman of the
Authority or his designee or the Person succeeding to his principal function.

“Weekly Rate” shall mean the interest rate determined for a Weekly Rate Period pursuant
to Section 2.06(d) hereof.

“Weekly Rate Period” shall mean, while the Series 1996 Bonds bear interest at the
Weekly Rate, the period commencing on Thursday of each week (or in the case of the first
Weekly Rate Period, on the date of original issuance and delivery of the Series 1996 Bonds) to
but excluding Thursday of the following week (or in the case of the first Weekly Rate Period, the
Thursday immediately following the date of original issuance and delivery of the Series 1996
Bonds), except that (a) in the case of a conversion to a Weekly Rate Period from a different
Variable Rate Period, the initial Weekly Rate Period shall be from and including and including
the Weekly Rate Conversion Date to but excluding Thursday of the following week, and (b) in
the case of a conversion of the Series 1996 Bonds from a Weekly Rate Period to a different Rate
Period, the last Weekly Rate Period shall end on and exclude the Conversion Date.
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SECTION 1.02. INTERPRETATION. (a) In this Indenture, unless the context
otherwise requires:

(i) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any
similar terms, as used in this Indenture, refer to this Indenture, and the term “hereafter” shall
mean after, and the term “heretofore” shall mean before, the date of this Indenture;

(i)  Words of the masculine gender shall mean and include correlative words
of the feminine and neuter genders and words importing the singular number shall mean and
include the plural number and vice versa;

(iii)  References to Articles and Sections refer to Articles and Sections of this
Indenture unless the context specifically requires otherwise;

(iv)  Any headings preceding the text of the several Articles and Sections of
this Indenture, and any table of contents or marginal notes appended to copies hereof, shall be
solely for convenience of reference and shall not constitute a part of this Indenture, nor shall they
affect its meaning, construction or effect; and

V) References to Funds shall include any and all Accounts or Subaccounts
therein, unless the context otherwise requires.

(b) Whenever in this Indenture the Authority or the Trustee is named or referred to, it
shall include, and shall be deemed to include, its respective 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 or the Trustee contained in this
Indenture shall bind and inure to the benefit of such respective 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 Authority 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 of this Indenture.

(¢)  Nothing in this Indenture expressed or implied is intended or shall be construed to
confer upon, or to give to, any Person other than the Authority, the Trustee, any Credit Provider,
any Liquidity Provider, any Reserve Facility Provider, including their respective agents, and the
Owners, any right, remedy or claim under or by reason of this Indenture or any covenant,
condition or stipulation hereof. All the covenants, stipulations, promises and agreements in this
Indenture contained by or on behalf of the Authority shall be for the sole benefit of the
Authority, the Trustee, any Credit Provider, any Liquidity Provider, any Reserve Facility
Provider, including their respective agents and the Gwners.
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ARTICLE IT

AUTHORIZATION, DETAILS, EXECUTION, DELIVERY
AND REGISTRATION OF BONDS

SECTION 2.01. AUTHORIZATION OF BONDS. The Authority shall not issue any
Bonds while this Indenture is in effect except in accordance with the provisions of this Article II.
Bonds may be issued in one or more Series only for purposes permitted under this Article II.
The total principal amount of Bonds that may be issued and Outstanding under this Indenture is
unlimited. Any two or more Series may be consolidated for purposes of sale in such manner as
may be provided herein or in the Supplemental Indenture authorizing the issuance of the Bonds
of such Series. The principal of, redemption premium, if any, and interest on all Bonds shall be
payable solely from the Trust Estate.

Upon the issuance of a Series of Bonds under the terms, limitations and conditions herein
provided, the Authority shall provide for the funding of the Debt Service Reserve Fund in an
amount equal to the Debt Service Reserve Fund Requirement, all as set forth herein with respect
to the Series 1996 Bonds and in the Supplemental Indenture authorizing the issuance of any
other Series of Bonds. The Authority may establish a separate Account in the Debt Service
Reserve Fund for each Series of Bonds, including those secured by a Reserve Facility, and the
Owners of Bonds secured by such separate account shall not be secured by any other Account or
Reserve Facilities in the Debt Service Reserve Fund.

SECTION 2.02. DETAILS OF BONDS. The Bonds of each Series issued under the
provisions of this Indenture shall be designated “Dade County Expressway Authority (Florida)
Toll System Revenue Bonds”, and may be further designated as “Refunding”, or “Taxable”, as
the Authority may determine to be appropriate, in each case inserting the year of issuance and
any identifying series letter after the word “Series”, subject to such variations or changes as may
be determined necessary or appropriate by the Authority and specified as hereinafter provided
with respect to the Series 1996 Bonds or in a Supplemental Indenture authorizing the issuance of
the Bonds of any other Series. The Bonds shall be in such amounts, if any, of Serial Bonds
and/or Term Bonds and in the form of Capital Appreciation Bonds, Capital Appreciation and
Income Bonds, Convertible Bonds, Put Bonds, Variable Rate Bonds or such other form of Bonds
which may be marketable from time to time, or any combination thereof, as the Authority may
determine. Except as otherwise provided in a Supplemental Indenture authorizing the issuance
of a Series of Bonds, the Bonds of such Series shall be in fully registered form as to principal and
interest, without coupons. Except as otherwise provided in a Supplemental Indenture authorizing
the issuance of a Series of Bonds, both the principal of and the interest on the Bonds of such
Series shall be payable in any coin or currency of the United States of America, or by check or
wire payment in such currency, as, at the respective times of payment, is legal tender for the
payment of public and private debts.

Payment of interest on any Interest Payment Date with respect to the Bonds, other than
Capital Appreciation Bonds and interest on Capital Appreciation and Income Bonds that accrues
prior to the Interest Commencement Date, shall be made to the Person appearing on the
registration books of the Authority maintained pursuant to Section 2.04, as of the close of
business on the Record Date. Such interest shall be payable by check or draft drawn on a Paying
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Agent and shall be mailed on the Interest Payment Date to each Owner as of the Record Date, at
his address as it appears on said registration books, or in the case of an Owner of $1,000,000 or
more of Bonds, by wire transfer to a domestic bank account specified in writing by such Owner
to the Trustee and Paying Agent at least fifteen (15) days prior to an Interest Payment Date.

If and to the extent that the Authority shall fail to make a required payment or provision
for payment of interest on any Bond on any Interest Payment Date, that interest shall cease to be
payable to the Person who was the Owner of that Bond as of the applicable Record Date. When
moneys become available for payment of interest on such Bond, the Trustee shall establish a
Special Record Date for the payment of that interest which shall not be more than twenty, nor
fewer than ten, days prior to the date of the proposed payment. Not fewer than ten days prior to
the Special Record Date, notice of the proposed payment and of the Special Record Date therefor
shall be mailed to each Owner of record on the fifth day prior to such mailing at his address as it
appears on the registration books of the Authority maintained pursuant to Section 2.04.
Thereafter, such interest shall be payable to the Owners of such Bonds at the close of business on
the Special Record Date.

The principal of, and redemption premium, if any, on the Bonds, the Accreted Value of
Capital Appreciation Bonds and the Appreciated Value of Capital Appreciation and Income
Bonds shall be payable to or upon the order of the Owner or his duly authorized attorney or legal
representative, as the same falls due, upon the presentation and surrender of such Bonds at the
designated corporate trust office of the Paying Agent.

Each Series of Bonds (other than the Series 1996 Bonds) shall be authorized by a
Supplemental Indenture which shall establish or provide a means of establishing the following:

(a) the purpose for which such Bonds are to be issued, which shall be a purpose
permitted under this Article II;

(b) the manner in which the proceeds of the sale of such Bonds are to be applied,
including any required deposits to the Funds, Accounts and Subaccounts;

(c) whether such Bonds shall be issued as Serial Bonds, Term Bonds, or a
combination of the foregoing and whether such Bonds shall be in the form of Capital
Appreciation Bonds, Capital Appreciation and Income Bonds, Convertible Bonds, Put Bonds,
Variable Rate Bonds or any other form of Bond which may become marketable from time to
time, or any combination of such forms as determined by the Authority;

(d)  the Authorized Denominations in which such Bonds are issuable;

(e) the amount or amounts, date or dates, maturity date or dates (not exceeding the
maximum number of years after the date of original issuance as is permitted by law), and interest
rate or rates (not exceeding the maximum rate permitted by law) with respect to such Bonds;

) the Interest Payment Dates for such Bonds;

(g)  theredemption and tender provisions, if any, for such Bonds;
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(h) the appointment of the Paying Agent and Bond Registrar for such Bonds and any
remarketing agent, Credit Provider, Liquidity Provider or Reserve Facility Provider to be
appointed in connection with the issuance of such Bonds and the authority to execute agreements

relating to the functions to be performed by any such Person, to the extent applicable to any of
such Bonds;

@) the creation of any additional Funds, Accounts and Subaccounts applicable to
such Bonds and the designation of any such additional Funds, Accounts and Subaccounts as
being established with respect to such Bonds;

() the manner in which the Authority shall ensure that the Debt Service Reserve
Fund Requirement shall be satisfied at the time of issuance of such Bonds;

(k) the designated corporate trust office of the Bond Registrar and Paying Agent for
such Bonds; and

O such other matters as required by this Indenture to be established in a
Supplemental Indenture or otherwise deemed appropriate by the Authority to be included therein
and not inconsistent with the provisions of this Indenture.

SECTION 2.03. EXECUTION, AUTHENTICATION; BOND FORM. Except as
otherwise permitted or required by the Act or applicable law, the Bonds shall be signed by, or
bear the facsimile signature of, the Chairman or Vice-Chairman of the Authority. The official
seal of the Authority or a facsimile thereof shall be imprinted or impressed on the Bonds. Such
official seal shall be attested by the signature or facsimile signature of the Secretary of the
Authority or an Authorized Officer. In case any officer whose signature or a facsimile of whose
signature shall appear on any Bonds shall cease to be such officer before such Bonds have been
authenticated and transferred by the Bond Registrar or delivered by the Authority, such signature
or such facsimile shall nevertheless be valid and sufficient for all purposes the same as if he or
she had remained in office until such authentication and transfer or delivery occurred. In
addition, any Bond may bear the facsimile signature of, or may be signed by, such Persons as at
the actual time of the execution of the Bond shall be the proper officers to execute such Bond
although at the date of the Bond such Persons may not have been such officers.

Only such Bonds as have endorsed thereon a certificate of authentication as set forth in
the form of Bond authorized by this Indenture, in the case of the Series 1996 Bonds, or a
Supplemental Indenture authorizing the issuance of any other Series of Bonds, duly executed by
the Bond Registrar, shall be entitled to any benefit or security under this Indenture. No Bonds
shall be valid or obligatory for any purpose unless and until such certificate of authentication on
the Bond has been duly executed by the Bond Registrar, and such certificate of the Bond
Registrar upon any such Bond shall be conclusive evidence that such Bond has been duly
authenticated and delivered under this Indenture. The Bond Registrar’s certificate of
authentication on any Bond shall be deemed to have been duly executed if signed by an
authorized officer of the Bond Registrar, but it shall not be necessary that the same officer sign
the certificate of authentication on all of the Bonds that may be issued hereunder at any one time.
The Series 1996 Bonds shall be substantially in the form attached as Exhibit C hereto. Each
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other Series of Bonds shall be substantially in the form set forth in the Supplemental Indenture
authorizing the issuance of such Bonds.

SECTION 2.04. BOND REGISTRAR; REGISTRATION, TRANSFER AND
EXCHANGE. The Authority shall cause books for the registration and transfer of Bonds to be
kept by the Bond Registrar. Unless otherwise provided with respect to a Series of Bonds in the
Supplemental Indenture authorizing the issuance of the Bonds of such Series, all Bonds shall be
registered in such books upon issuance thereof, who shall make notation of such registration
thereon and shall not be registered to bearer. Bonds shall thereafter be transferred only by the
Owner of such Bonds, in person or by his duly authorized attorney or legal representative, upon
the surrender thereof together with a written assignment duly executed by the Owner or his duly
authorized attorney or legal representative in such form as shall be satisfactory to the Bond
Registrar. The registration of such transfer shall be made on such registration books and
endorsed on the Bond by the Bond Registrar. Upon the transfer of any Bond, the Bond Registrar
shall cause to be issued in the name of the transferee a new Bond or Bonds.

Upon surrender at the designated corporate trust office of the Bond Registrar with a
written instrument of transfer duly executed by the Owner or his duly authorized attorney or
legal representative, in such form as shall be satisfactory to the Bond Registrar, Bonds may be
exchanged for a like aggregate principal amount of Bonds of other Authorized Denominations of
the same Series, interest rate and maturity. The Authority shall execute, and the Bond Registrar

shall authenticate and deliver such Bonds as the Owner making the exchange is entitled to
receive.

In all cases in which the privilege of exchanging or transferring Bonds is exercised, the
Authority shall execute and the Bond Registrar shall authenticate and deliver Bonds in
accordance with the provisions of this Indenture. All Bonds surrendered in any such exchanges
or transfers shall forthwith be delivered to the Bond Registrar and canceled by the Bond
Registrar in the manner provided in Section 2.05.

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

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

The Authority, the Trustee, the Paying Agent and the Bond Registrar may deem and treat
the Person in whose name any Bond is registered on the books maintained pursuant to this
Section 2.04 as the absolute Owner of such Bond, whether such Bond shall be overdue or not, for
the purpose of receiving payment thereof and for all other purposes whatsoever, and none of the
Authority, the Paying Agent or the Bond Registrar shall be affected by any notice to the contrary.
All such payments shall be valid and effective to satisfy and discharge the liability upon such
Bond to the extent of the sum or sums so paid. Notwithstanding anything to the contrary in this
Indenture, the Authority may authorize the use of a book entry only system of beneficial
ownership with respect to any Series of Bonds.

SECTION 2.05. CANCELLATION OF BONDS. All Bonds paid or redeemed, either
at or before maturity, shall be delivered to the Paying Agent when such payment or redemption
is made, and such Bonds, together with all Bonds purchased by the Authority and delivered to
the Paying Agent for cancellation, shall thereupon be promptly canceled. Bonds so canceled
may at any time be destroyed by the Paying Agent, who shall execute a certificate of destruction
in duplicate by the signature of one of its authorized officers, describing the Bonds so destroyed,
and one executed certificate shall be filed with the Bond Registrar and the other executed
certificate shall be kept by the Paying Agent.

SECTION 2.06. AUTHORIZATION OF SERIES 1996 BONDS.

(a) General Terms and Provisions.

() Terms of Series 1996 Bonds. The Series 1996 Bonds: (A) shall be issued
in the initial aggregate principal amount of $80,000,000; (B) shall be dated the date of the
issuance thereof; (C) shall mature on July 1, 2019; (D) shall be substantially in the form attached
as Exhibit C hereto; (E) shall be payable as to interest on each Interest Payment Date established
therefor at the rate per annum determined as provided in the form thereof and in this Section
2.06; (F) shall be subject to redemption, to optional and mandatory tender for purchase, and to
remarketing, all as provided in the form thereof and in Article III; and (G) shall be considered
Bonds for all purposes of this Indenture. Interest on Series 1996 Bonds bearing interest at the
Daily Rate, Weekly Rate, Monthly Rate and Quarterly Rate will be calculated based on the
actual days elapsed and a year of 365 or 366 days, as applicable, and interest on the Series 1996
Bonds bearing interest at the Semiannual Rate, Extended Rate or Fixed Rate will be calculated
based on a year of 360 days consisting of twelve 30-day months.

(if)  Purposes of Series 1996 Bonds. The Series 1996 Bonds shall be issued for
the purposes of providing funds to pay all or a portion of the cost of (A) the acquisition by the
Authority of operational and financial control of the System, as it exists on the date hereof, in
perpetuity by, among other things, defeasing all of the outstanding State Bonds pursuant to the
terms and provisions of the Escrow Agreement, (B) funding a portion of the Debt Service
Reserve Fund Requirement in respect of the Series 1996 Bonds, and (C) paying certain costs
associated with the issuance of the 1996 Bonds.
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(iii))  Application of Proceeds and Other Available Moneys.

(A)  The proceeds of the Series 1996 Bonds shall be applied by an
Authorized Officer as follows:

(D $76,000,000 shall be immediately transferred to the SBA
for application pursuant to the Escrow Agreement; and

(2) $4,000,000, an amount equal to the Debt Service Reserve
Fund Requirement in respect of the Series 1996 Bonds shall be delivered to the Trustee for
deposit to the credit of the Debt Service Reserve Fund.

(B)  Simultaneous with the issuance of the Series 1996 Bonds, the
Authority shall cause to be delivered to the Trustee the amounts described below for application
as follows:

(1)  All of the cash and securities credited to the Renewal and
Replacement Reserve Fund established in respect of the State Bonds shall be delivered to the
Trustee and credited to the Renewal and Replacement Fund,;

2) $6,966,037.96, consisting of $6,905,165.45 credited to the
Reserve Account established for the State Bonds and $60,872.51 credited to the Debt Retirement
Account established for the State Bonds shall be immediately transferred to the SBA for
application pursuant to the Escrow Agreement;

3) $2,000,000 credited to the Debt Retirement Account for the
State Bonds shall be immediately transferred to Canadian Imperial Bank of Commerce as
required under the Cap Agreement; and

C))] $1,201,533.88 credited to the Debt Retirement Account for
the State Bonds shall be delivered to the Trustee for deposit to the credit of a special account
(which the Authority hereby directs the Trustee to establish and maintain) and applied at the
written direction of an Authorized Officer to the payment of certain costs of issuance of the
Series 1996 Bonds, including, but not limited to, financial advisory, accounting and legal fees,
rating agency fees, printing costs, initial Bond Registrar fees, initial Paying Agent fees, initial
Trustee fees, Credit Facility and Liquidity Facility fees and expenses, if any, and any other
miscellaneous expenses relating to the issuance of the Series 1996 Bonds (At the written
direction of an Authorized Officer the Trustee shall close such special account and shall transfer
any amounts remaining therein at the time of closure to the Revenue Fund).

(iv)  Conditions Precedent to [ssuance of Series 1996 Bonds. The Series 1996
Bonds shall be authenticated by the Bond Registrar and delivered by the Trustee in such manner
as shall be specified in writing by an Authorized Officer, but only after the Series 1996 Bonds
shall have been executed as provided in this Indenture and there shall have been delivered to the
Trustee, the following:

(A) fully executed copies of this Indenture, the Escrow Agreement, the
Transfer Agreement, the Toll Operations and Maintenance Agreement, the Roadway Operations
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and Maintenance Agreement, the SunPass Agreement, the Initial Credit Facility, the Initial
Liquidity Facility, the Remarketing Agreement, the Tender Agent Agreement, the Continuing
Disclosure Agreement and the Escrow Agreement;

(B)  separate written opinions of each Bond Counsel stating that each is
of the opinion that the issuance of the Series 1996 Bonds has been duly authorized, that all
conditions precedent to the delivery of the Series 1996 Bonds have been satisfied, and that this
Indenture creates a valid and enforceable pledge of the Trust Estate; and

(C)  $80,000,000, in immediately available funds, constituting the
purchase price for the Series 1996 Bonds upon their initial issuance and delivery.

(b) Variable Rate: Determination by Remarketing Agent; Notice of Rates
Determined. The Series 1996 Bonds shall initially bear interest at the Weekly Rate until

converted to another Rate Period as provided herein. Subject to the further provisions of this
Article II with respect to particular Variable Rates or conversions between Rate Periods, and
subject to the provisions of the Series 1996 Bonds, the Variable Rate to be applicable to Series
1996 Bonds during any Variable Rate Period shall be determined by the Remarketing Agent as
provided in this Section 2.06 and notice thereof shall be given as follows:

@) Notice of each preliminary Variable Rate and Variable Rate shall be given
as follows:

(A) By the Remarketing Agent to the Trustee, the Bond Registrar and
the Tender Agent by telephone (followed by notice in writing by an authorized officer of the
Remarketing Agent) not later than 5:00 p.m., Eastern time, (10:00 a.m., Eastern time, with
respect to Daily Rates) on the date of determination; and

(B)  On the last Business Day of each month or more frequently upon
the Credit Provider’s or Liquidity Provider’s written request, the Tender Agent shall provide
written notice thereof to the Credit Provider and the Liquidity Provider.

Notice of each preliminary Monthly, Quarterly, Semiannual and Extended Rate, and of each
Monthly, Quarterly, Semiannual and Extended Rate, shall be given by the Bond Registrar by
sending notice in writing to the Owners of the Series 1996 Bonds and the Trustee not later than
5:00 p.m., Eastern time, on the third Business Day following the date of determination. The
Tender Agent shall inform the Owners of the Series 1996 Bonds and the Trustee of the Daily and
Weekly Rates upon request.

(i) The preliminary Variable Rate or the Variable Rate so to be determined
shall be the lowest rate of interest which, in the judgment of the Remarketing Agent, would
cause the Series 1996 Bonds to have a market value equal to the principal amount thereof, plus
accrued interest, under prevailing market conditions as of the date of detérmination of such
preliminary Variable Rate or Variable Rate. The preliminary Variable Rate is intended to serve
only as an indication of the lowest interest rate that would cause the Series 1996 Bonds to have a
market value equal to par under market conditions on the date on which such preliminary
Variable Rate is determined. The Variable Rate determined after the preliminary Variable Rate
is determined may be higher, lower or the same as such preliminary Variable Rate.
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Notwithstanding the foregoing, in no event shall the preliminary Variable Rate or the Variable
Rate for any Variable Rate Period exceed the Maximum Rate.

(iii)  All determinations of Variable Rates pursuant to this Section shall be
conclusive and binding upon the Authority, the Trustee, the Bond Registrar, the Tender Agent,
the Credit Provider, the Liquidity Provider, and the Owners of the Series 1996 Bonds. The
Authority, the Trustee, the Bond Registrar, the Tender Agent and the Remarketing Agent shall
not be liable to the Owner of any Series 1996 Bond for failure to give any notice required above
or for failure of the Owner of any Series 1996 Bond to receive any such notice.

(©) Daily Rates.

(i) Daily Rate Periods shall be from each Business Day to but excluding the
following Business Day.

(i)  The Daily Rate for each Daily Rate Period shall be determined by the
Remarketing Agent between 8:30 a.m., Eastern time, and 10:00 a.m., Eastern time, on the
commencement date of the Daily Rate Period to which it relates.

(d) Weekly Rates.

) The first Weekly Rate Period shall commence on the date of original
issuance and delivery of the Series 1996 Bonds and shall run to but excluding the next
succeeding Thursday. Weekly Rate Periods thereafter shall be from Thursday of each week to
but excluding Thursday of the following week; except that (A) in the case of a conversion to a
Weekly Rate Period from a different Variable Rate Period, the initial Weekly Rate Period for the
Series 1996 Bonds shall be from and including the Weekly Rate Conversion Date to but
excluding Thursday of the following week; and (B) in the case of a conversion of the Series 1996
Bonds from a Weekly Rate Period to a different Rate Period, the last Weekly Rate Period shall
end on and exclude the Conversion Date.

(i)  The Weekly Rate for each Weekly Rate Period shall be determined not
later than 4:00 p.m., Eastern time, on Wednesday or, if such Wednesday is not a Business Day,
the last Business Day which is immediately prior to the commencement date of the Weekly Rate
Period to which it relates.

(e) Monthly Rates.

@) Monthly Rate Periods shall be from and including the first Business Day
of each calendar month to but excluding the first Business Day of the following month.

(i)  The Monthly Rate for each Monthly Rate Period shall be determined as
follows:

(A) A preliminary Monthly Rate for each Monthly Rate Period shall be
determined not later than 4:00 p.m., Eastern time, on the last Business Day which is at least eight
(8) days immediately preceding the commencement date of such period; and
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(B)  The actual Monthly Rate for each Monthly Rate Period shall be
determined not later than 4:00 p.m., Eastern time, on the Business Day immediately preceding
the commencement date of such period.

()  Quarterly Rates.

(i) Quarterly Rate Periods shall be (A) from and including the Quarterly Rate
Conversion Date for the Series 1996 Bonds and from and including the first Business Day of
each third (3rd) calendar month thereafter; (B) to but excluding the first Business Day of the
third (3rd) calendar month thereafter.

(i) The Quarterly Rate for each Quarterly Rate Period shall be determined as
follows:

(A) A preliminary Quarterly Rate for each Quarterly Rate Period shall
be determined not later than 4:00 p.m., Eastern time, on the last Business Day which is at least
fifteen (15) days preceding the commencement date of such period; and

(B)  The actual Quarterly Rate for each Quarterly Rate Period shall be
determined not later than 4:00 p.m., Eastern time, on the Business Day immediately preceding
the commencement date of such period.

()  Semiannual Rates.

® Semiannual Rate Periods shall be (A) from and including the Semiannual
Rate Conversion Date for the Series 1996 Bonds and from and including the first Business Day

of each sixth calendar month thereafter; (B) to but excluding the first Business Day of the sixth
month thereafter.

(ii) The Semiannual Rate for each Semiannual Rate Period shall be
determined as follows:

(A) A preliminary Semiannual Rate for each Semiannual Rate Period
shall be determined not later than 4:00 p.m., Eastern time, on the last Business Day which is at
least thirty (30) days immediately preceding the commencement date of such period,;

(B)  The actual Semiannual Rate for each Semiannual Rate Period shall
be determined not later than 4:00 p.m., Eastern time, on the Business Day immediately preceding
the commencement date of such period.

(h)  Extended Rates.

)] Extended Rate Periods shall commence initially on the Extended Rate
Conversion Date for the Series 1996 Bonds, and subsequently on the first Business Day of the
calendar month following the last day of the prior Rate Period and extend for a period of one
year or integral multiples of six months in excess of one year set by the Remarketing Agent, and
end on a day which is the last day preceding the first Business Day of a calendar month.
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(ii) The Extended Rate for each Extended Rate Period shall be determined as
follows:

(A) A preliminary Extended Rate for each Extended Rate Period shall
be determined not later than 4:00 p.m., Eastern time, on the last Business Day which is at least
thirty (30) days immediately preceding the commencement date of such period;

(B)  The actual Extended Rate for each Extended Rate Period shall be
determined not later than 4:00 p.m., Eastern time, on the Business Day immediately preceding
the commencement date of such period.

6] Limitation on Rate Periods. None of the Variable Rate Periods may extend
beyond the termination date of the Credit Facility or the Liquidity Facility.

() Conversion between Variable Rate Periods. (i) At the option of the Authority and
upon delivery of an Opinion of Bond Counsel to the Trustee and the Authority, the Series 1996
Bonds may be converted from one Variable Rate Period to another as provided in this clause (j).
In the case of conversion from one Variable Rate Period to a different Variable Rate Period, the
Conversion Date shall be an Interest Payment Date for the Variable Rate Period from which the
conversion is to be made; provided, however, that in the case of a conversion from an Extended
Rate Period, the Conversion Date shall be limited to an Interest Payment Date on which a new
Extended Rate Period for the Series 1996 Bonds would otherwise have commenced pursuant to
Section 2.06(h). At the direction of the Authority, the Remarketing Agent shall give written
notice of any conversion pursuant to this Section to the Trustee, the Bond Registrar, the Tender
Agent, the Authority, the Credit Provider and the Liquidity Provider not less than five Business
Days prior to the date on which the Tender Agent is required to notify the Owners of the
conversion in the manner provided in this clause (j). Such notice shall specify the Conversion
Date and the Rate Period to which the conversion will be made. Not less than thirty (30) days
prior to any Conversion Date, the Tender Agent shall mail or cause the Bond Registrar to mail a
written notice of the conversion to the Authority, the Trustee, the Credit Provider, the Liquidity
Provider and all of the Owners of the Series 1996 Bonds. Such notice shall set forth (A) the
information contained in the notice from the Remarketing Agent pursuant to this clause (j)
above, (B) the Interest Payment Dates for the new Rate Period, (C) in the case of conversion to a
Variable Rate Period, the dates on which the Remarketing Agent will determine and the Tender
Agent will notify the Owners of the preliminary Variable Rate (if applicable) and the Variable
Rate for the Variable Rate Period commencing on the Conversion Date, and (D) the matters
required to be stated pursuant to Section 3.08(b) with respect to purchases of Series 1996 Bonds
which are governed by such Section.

3] Determination of Variable Rate Effective on Conversion Date. The preliminary
Variable Rate (if applicable) and the Variable Rate for the Variable Rate Period commencing on
the Conversion Date shall be determined by the Remarketing Agent in the manner and on the
dates provided in this Section 2.06. In addition to determining the Variable Rate for the Rate
Period to which conversion is to be made, the Remarketing Agent shall determine a Weekly Rate
at the time specified in Section 2.06(d), and give notice thereof to the Tender Agent, the Bond
Registrar and the Trustee, which Weekly Rate shall take effect, if needed, pursuant to clause (1)
below.
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Q)] Conditions on which Conversion Ineffective. Notwithstanding the delivery of
notice of conversion pursuant to clause (j) above, conversion to a new Variable Rate Period shall
not take effect as to the Series 1996 Bonds if:

) The Remarketing Agent fails to determine a Variable Rate for the Rate
Period to which the conversion is to be made;

(i)  Any notice required by Section 2.06(j) is not given when required;

(i)  There is not delivered to the Authority and the Trustee an Opinion of
Bond Counsel, dated as of the Conversion Date;

(iv)  Such notice of conversion is rescinded by the Authority by written notice
of such rescission to the Trustee and the Remarketing Agent which written notice is delivered
prior to the applicable Conversion Date. If the Trustee receives notice of such rescission prior to
the time the Trustee has given notice to the Owners of the Series 1996 Bonds, then such notice of
conversion shall be of no force and effect. If the Trustee receives notice of such rescission after
the Trustee has given notice to the Owners of the Series 1996 Bonds, then the Series 1996 Bonds
shall automatically adjust to a Weekly Rate Period. Any purchases of Series 1996 Bonds
scheduled or required to take place on the proposed effective date of any Rate Period (being also
the effective date of the automatic adjustment to a Weekly Rate Period as in this Section 2.06(1)
provided) shall take place on such date. No Opinion of Bond Counsel shall be required in

connection with any automatic adjustment to a Weekly Rate Period as in this Section 2.06(1)
provided; or

v) There is not delivered to the Trustee written evidence from the Rating
Agency that any such conversion to a Quarterly Rate, Semiannual Rate or Extended Rate will
not, of itself, cause a reduction or withdrawal of any rating then assigned to the Bonds.

Except as specifically provided in (iv) above, in any such event, the Series 1996 Bonds which
were to be converted shall automatically be converted to a Weekly Rate Period on the date such
conversion was to be made, provided that any mandatory or optional tender for purchase on the
Conversion Date shall nevertheless be carried out. No cancellation of a conversion pursuant to
this subsection shall constitute an Event of Default hereunder. Upon the occurrence of an event
described in (i) above, the Weekly Rate for the Series 1996 Bonds shall be the per annum rate of
interest determined on each Thursday (or if such day is not a Business Day, the immediately
preceding Business Day) by the Trustee which is equal to the lesser of the Maximum Rate and
(1) so long as the Series 1996 Bonds shall remain Taxable Bonds, a rate equal to the bond
equivalent yield on ninety-one day United States Treasury Bills, plus 50 basis points, which yield
shall be calculated in accordance with standard practices in the banking industry on the basis of
the discount rates at which such bills were sold, or (2) should the Series 1996 Bonds cease to be
Taxable Bonds, a rate equal to the most recently published Bond Buyer 25 Bond Revenue Index
(or a comparable index, if such index is no longer published), plus 50 basis points.

(m) Conversion to Fixed Rate. The Series 1996 Bonds shall be converted to bear
interest at a Fixed Rate upon request of the Authority as provided in this clause (m). The Fixed
Rate Conversion Date shall be:
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(1) In the case of a conversion from a Variable Rate Period other than an
Extended Rate Period, an Interest Payment Date for the Series 1996 Bonds on which interest is
payable for the Variable Rate Period from which the conversion is to be made; and

(i)  In the case of a conversion from an Extended Rate Period, an Interest
Payment Date for the Series 1996 Bonds on which a new Extended Rate Period would otherwise
have commenced pursuant to Section 2.06(h).

Not less than forty-five (45) days (or such shorter period approved by the parties to
receive the same) prior to the Fixed Rate Conversion Date, the Authority shall give written
notice to the Trustee, the Bond Registrar, the Tender Agent, the Remarketing Agent, the Credit
Provider and the Liquidity Provider, setting forth (A) the election to convert the Series 1996
Bonds to a Fixed Rate, and (B) the proposed Fixed Rate Conversion Date. As a condition of any
such conversion, the Trustee, the Credit Provider, the Liquidity Provider and the Remarketing
Agent shall receive, concurrently with the notice, an Opinion of Bond Counsel.

(n) Preliminary Determination of Terms of Series 1996 Bonds while Bearing Interest
at the Fixed Rate. The Remarketing Agent shall make a preliminary determination of the Fixed
Rate or Fixed Rates for the Series 1996 Bonds and the maturities of the Series 1996 Bonds in the
same manner as is provided for the final determination of rates pursuant to Section 2.06(p). Such
preliminary determination shall be made on a Business Day which is at least thirty-five (35) days
prior to the Fixed Rate Conversion Date. On the date of the preliminary determination, the
Remarketing Agent shall notify the Tender Agent and the Tender Agent shall notify the
Authority, the Trustee, the Bond Registrar, the Credit Provider and the Liquidity Provider, by
telephone (promptly confirmed in writing), telegram, telecopy, telex or other similar means of
communication of the preliminary Fixed Rate or Rate or Rates so determined.

(0)  Notice of Conversion to Fixed Rate. The Tender Agent shall mail or cause the
Bond Registrar to mail a notice of the proposed conversion to the Authority, the Bond Registrar,
the Trustee, the Credit Provider, the Liquidity Provider and the Owners of all Series 1996 Bonds
to be converted. Such notice shall be mailed not less than thirty (30) days prior to the proposed
Fixed Rate Conversion Date. Such notice shall set forth the proposed Fixed Rate Conversion
Date and state:

(1) that the Series 1996 Bonds are subject to mandatory tender for purchase
(without the right to retain) on the Fixed Rate Conversion Date at a Purchase Price of par plus
accrued interest; and

(i)  that the Series 1996 Bonds shall be deemed purchased on the Fixed Rate
Conversion Date, and thereafter the Owner shall have no further rights hereunder except to
receive such Purchase Price. '

(p)  Determination of Fixed Rate. The Remarketing Agent shall determine the Fixed
Rate or Fixed Rates for the Series 1996 Bonds by not later than 3:30 p.m., Eastern time, on the
last Business Day that is at least five (5) days prior to the Fixed Rate Conversion Date for the
Series 1996 Bonds. The Fixed Rate or Fixed Rates shall be the lowest rate or rates of interest per
annum(not in excess of the maximum rate of interest allowed by law) which, in the judgment of
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the Remarketing Agent as of the date of determination and under prevailing market conditions,
would cause the Fixed Rate Series 1996 Bonds to have a market value equal to the principal
amount thereof, plus accrued interest. If necessary or desirable to achieve the lowest Fixed Rate
or Fixed Rates on the Series 1996 Bonds, the Remarketing Agent may determine that some or all
of the Series 1996 Bonds shall be converted to Serial Bonds maturing in years for which
Amortization Requirements have been established for the Series 1996 Bonds and maturing in
aggregate principal amounts that correspond to such Amortization Requirements. Not later than
4.00 p.m., Eastern time, on the date of determination of the Fixed Rate, the Remarketing Agent
shall notify the Tender Agent of the Fixed Rate or Fixed Rates and of any serialization of the
maturities of the Series 1996 Bonds by telephone (promptly confirmed in writing). Such
determination shall be conclusive and binding upon the Authority, the Trustee, the Tender Agent,
the Credit Provider, the Liquidity Provider and the Owners of the Series 1996 Bonds. The
Tender Agent shall make such Fixed Rate and serialization of the maturities of the Series 1996
Bonds available upon request by telephone (promptly confirmed in writing), telegram, telecopy,
telex or other similar communication to the Authority, the Trustee, the Credit Provider and the
Liquidity Provider. In addition to determining a Fixed Rate, the Remarketing Agent shall
determine a Weekly Rate pursuant to Section 2.06(d) and give notice thereof to the Tender
Agent, the Bond Registrar, the Trustee, the Credit Provider and the Liquidity Provider, which
Weekly Rate shall take effect if needed pursuant to Section 2.06(q).

(99  Conditions on which Conversion to Fixed Rate Ineffective. Notwithstanding the
delivery of notice of a Fixed Rate conversion pursuant to Section 2.06(0) above, conversion of
Series 1996 Bonds to a Fixed Rate Period shall not take effect:

(1) if the Authority withdraws such notice of conversion not later than the
Business Day preceding the date on which the Fixed Rate is to be determined;

(i)  if the Remarketing Agent fails to determine a Fixed Rate;
(ili)  if any notice required by Section 2.06(0) is not given when required; or

(iv)  if upon the conversion, any Fixed Rate Series 1996 Bonds would be
Provider Bonds unless the Liquidity Provider consents.

In any of such events, the Series 1996 Bonds shall automatically be converted to a Weekly Rate
for a Weekly Rate Period which shall commence on the date the Fixed Rate conversion was to be
made, provided that the mandatory tender for purchase pursuant to Sections 3.08 and 3.09 shall
nevertheless be carried out if notice of the Fixed Rate conversion had been given to the Owners
of the Series 1996 Bonds. Withdrawal of a conversion notice shall be given by the Authority to
the Trustee, the Tender Agent, the Bond Registrar, the Remarketing Agent, the Credit Provider
and the Liquidity Provider, by telephone, promptly confirmed in writing. No cancellation of a
Fixed Rate conversion pursuant to this subsection shall constitute an Event of Default hereunder.
If the Series 1996 Bonds are converted to a Weekly Rate, and the Remarketing Agent fails to set
a Weekly Rate, the Weekly Rate shall be the per annum rate of interest determined on each
Thursday (or if such day is not a Business Day, the immediately preceding Business Day) by the
Trustee which is equal to the lesser of the Maximum Rate and (1) so long as the Series 1996
Bonds shall remain Taxable Bonds, a rate equal to the bond equivalent yield on ninety-one day
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United States Treasury Bills, plus 50 basis points, which yield shall be calculated in accordance
with standard practices in the banking industry on the basis of the discount rates at which such
bills were sold, or (2) should the Series 1996 Bonds cease to be Taxable Bonds, a rate equal to
the most recently published Bond Buyer 25 Bond Revenue Index (or a comparable index, if such
index is no longer published), plus 50 basis points.

§9) Effect of Conversion to Fixed Rate. Once the Authority has effectively exercised
its option to convert the Series 1996 Bonds to a Fixed Rate pursuant to this Section 2.06, the
Authority shall have no further options to convert the Series 1996 Bonds to any other Rate
Period, and the Series 1996 Bonds shall no longer be payable from or secured by the Liquidity
Facility or subject to tender for purchase.

SECTION 2.07. COMPLETION BONDS.

(a) General. In addition to the Bonds authorized to be issued under the provisions of
Section 2.06, Completion Bonds may be issued pursuant to this Section 2.07 and secured by this
Indenture from time to time, on a parity with any other Outstanding Bonds, in an aggregate
amount not to exceed 10% of the original estimated Cost of any Project financed from the
proceeds of Bonds at the time of the issuance of such Bonds. Completion Bonds shall be issued
for the purpose of providing funds to pay all or a part of the Cost of completing the Project
financed from the proceeds of such Bonds, in the manner hereinafter provided and, as shall be
specified in the Supplemental Indenture authorizing the issuance of such Completion Bonds, to
make deposits to the Funds and Accounts and pay other costs of issuance and expenses relating
thereto.

(b)  Application of Proceeds. The proceeds (including Capitalized Interest and
accrued interest, if any) of the Completion Bonds shall be applied by an Authorized Officer as
follows (or shall otherwise be set forth in the Supplemental Indenture authorizing the issuance of
such Completion Bonds):

(i) the amount, if any, received as Capitalized Interest on the Completion
Bonds shall be delivered to the Trustee for deposit to the credit of the applicable Account or
Subaccount of the Construction Fund, pursuant to Section 4.01 and the amount, if any received
as accrued interest on the Completion Bonds shall be delivered to the Trustee for deposit to the
credit of the Sinking Fund;

(i)  the amount estimated by an Authorized Officer to be sufficient for that
purpose shall be delivered to the Trustee for deposit to the credit of a special account and applied
to the payment of the expenses of issuing the Completion Bonds, including, but not limited to,
financial advisory, accounting and legal fees, rating agency fees, printing costs, initial Bond
Registrar fees, initial Paying Agent fees, initial Trustee fees, Credit Facility and Liquidity
Facility fees and expenses, if any, and any other miscellaneous expenses relating to the issuance
of the Completion Bonds;

(iii)  the amount necessary to make the amount on deposit therein equal to the
applicable Debt Service Reserve Fund Requirement, as may be limited by Section 2.01 or by any

Supplemental Indenture authorizing the issuance of the Completion Bonds, shall be delivered to
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the Trustee for deposit to the credit of the Account of the Debt Service Reserve Fund created for
such Completion Bonds; and

(iv)  the balance of the proceeds of the Completion Bonds remaining after the
deposits made pursuant to clauses (i) through (iii) above have been made shall be delivered to the
Trustee for deposit to the credit of the appropriate Account or Subaccount in the Construction

Fund for application to the payment of the Cost of the Project to be completed from the proceeds
of such Completion Bonds.

(©) Conditions Precedent to issuance of Completion Bonds. Completion Bonds shall
be authenticated by the Bond Registrar and delivered by the Trustee in such manner as shall be
specified in writing by an Authorized Officer, but only after the Completion Bonds shall have
been executed as provided in this Indenture and there shall have been obtained and delivered to
the Trustee, the following:

i) a copy of this Indenture, including all Supplemental Indenture entered into
prior to this issuance of such Completion Bonds and particularly the Supplemental Indenture
authorizing the issuance of such Completion Bonds;

(i)  acertificate of the Consulting Engineer stating the original estimated Cost
of the Project to be completed at the time of issuance of the Bonds originally issued to finance
such Project, that such estimated Cost will be exceeded, the Cost of completing such Project, and
that other funds available or reasonably expected to become available for such Cost of

completion, together with the proceeds of the Completion Bonds, will be sufficient to pay such
Cost of completion;

(i)  a written opinion or opinions of Bond Counsel stating that it is of the
opinion that the issuance of the Completion Bonds has been duly authorized, that all conditions
precedent to the delivery of such Completion Bonds have been provided for or fulfilled or
otherwise satisfied, that this Indenture creates a valid and enforceable pledge of the Trust Estate,
and that the issuance of the Completion Bonds will not adversely affect the exclusion of interest
on any Bonds from gross income for federal income tax purposes;

(iv)  acertificate of an Authorized Officer to the effect that no Event of Default
has occurred and is continuing as of the date of issuance of such Completion Bonds (except any

Event of Default that may be cured by application of the proceeds of such Completion Bonds);
and

W) an amount equal to that amount which the Authority shall have determined
to be the purchase price for such Completion Bonds.

The Authority covenants that it will not issue Completion Bonds without the prior written
consent of the Initial Reserve Facility Provider so long as there shall be due and owing at the
time of such issuance any Policy Costs.
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SECTION 2.08. ADDITIONAL BONDS.

(a) General. In addition to the Bonds authorized under the provisions of Sections
2.06 and 2.07, Additional Bonds may be issued pursuant to this Section 2.08 and secured by this
Indenture from time to time, on a parity with any other Outstanding Bonds, subject to the
conditions hereinafter provided in this Section 2.08, for the purpose of providing funds, together
with other legally available funds, to pay all or any part of the Cost of a Project, and, as shall be
specified in the Supplemental Indenture authorizing the issuance of such Additional Bonds, to
make deposits to the Funds and Accounts and pay other costs of issuance and expenses relating
thereto. The Additional Bonds shall be issued in an aggregate principal amount set forth in a
Supplemental Indenture authorizing their issuance.'

(b)  Application of Proceeds. The proceeds (including Capitalized Interest and
accrued interest) of the Additional Bonds shall be applied by an Authorized Officer as follows
(or as shall otherwise be set forth in the Supplemental Indenture authorizing the issuance of such
Additional Bonds):

6] the amount, if any, received as Capitalized Interest on the Additional
Bonds shall be delivered to the Trustee for deposit to the credit of the applicable Account or
Subaccount in the Construction Fund pursuant to Section 4.01 and the amount, if any, received
as accrued interest on the Additional Bonds shall be delivered to the Trustee for deposit to the
credit of Sinking Fund,;

(i)  the amount estimated by an Authorized Officer to be sufficient for that
purpose shall be delivered to the Trustee for deposit to the credit of a special account and applied
to the payment of the expenses of issuing the Additional Bonds, including, but not limited to,
financial advisory, accounting and legal fees, rating agency fees, printing costs, initial Bond
Registrar fees, initial Paying Agent fees, initial Trustee fees, Credit Facility and Liquidity
Facility fees and expenses, if any, and any other miscellaneous expenses relating to the issuance
of such Bonds;

(iii)  the amount necessary to make the amount on deposit therein equal to the
applicable Debt Service Reserve Fund Requirement, as may be limited by Section 2.01 or by the
Supplemental Indenture authorizing the issuance of such Additional Bonds, shall be delivered to
the Trustee for deposit to the credit of the appropriate Account of the Debt Service Reserve
Fund; and

' The Third Supplemental Trust Indenture to Amended and Restated Indenture amended this paragraph to read as
follows:

“In addition to the Bonds authorized under Sections 2.06 and 2.07, Additional Bonds may
be issued pursuant to this Section 2.08 and secured by this Indenture from time to time, on a parity
with any other Outstanding Bonds, subject to the conditions hereinafter provided in this Section
2.08, (i) for the purpose of providing funds, together with other legally available funds, to pay all
or any part of the Cost of a Project, and, as shall be specified in the Supplemental Indenture
authorizing the issuance of such Additional Bonds, to make deposits to the Funds and Accounts
and pay other costs of issuance and expenses relating thereto, or (ii) to finance Hedge Charges
including, without limitation, termination payments relating to Hedge Agreements. The
Additional Bonds shall be issued in an aggregate principal amount set forth in a Supplemental
Indenture authorizing their issuance.”
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(iv)  the balance of the proceeds of the Additional Bonds remaining after the
deposits made pursuant to clauses (i) through (iii) above have been made shall be delivered to the
Trustee for deposit to the credit of the applicable Account or Subaccount of the Construction
Fund for application to the payment of the Cost of the Project financed by such Bonds.?

(c) Conditions Precedent to Issuance of Additional Bonds. Additional Bonds shall be
authenticated by the Bond Registrar and delivered by the Trustee in such manner as shall be
specified in writing by an Authorized Officer, but only after such Bonds shall have been
executed as provided in this Indenture and there shall have been obtained and delivered to the
Trustee (and in the case of clauses (v) and (vi) below, to the Department), the following:

o) a copy of this Indenture, including all Supplemental Indentures entered
into prior to this issuance of such Additional Bonds and particularly the Supplemental Indenture
authorizing the issuance of such Additional Bonds;

(i) a written opinion or opinions of Bond Counsel stating that it is of the
opinion that the issuance of such Additional Bonds has been duly authorized, that all conditions
precedent to the delivery of such Bonds have been provided for or fulfilled or otherwise satisfied,
that this Indenture creates a valid and enforceable pledge of the Trust Estate, and that the
issuance of the Additional Bonds will not adversely affect the exclusion of interest on any Bonds
from gross income for federal income tax purposes;

(iii)  a certificate of an Authorized Officer to the effect that no Event of Default
has occurred and is continuing as of the date of issuance of such Additional Bonds (except any
Event of Default that may be cured by application of the proceeds of such Bonds);

(iv)  an amount equal to that amount which the Authority shall have determined
to be the purchase price for such Bonds;

(v)  Acopy of a certificate signed by an Authorized Officer stating the amount
of Test Period Revenues projected to be received by the Authority during the current Fiscal Year
and each full Fiscal Year to and including the fifth full Fiscal Year following the projected date
when the Project to be financed from the proceeds of such Additional Bonds will be placed in
service (the “Test Period”). “Test Period Revenues” shall mean, for the purposes hereof, the Net
Revenues during the Test Period, as determined by the Authorized Officer, further adjusted by
the Authorized Officer to reflect 100% of the additional Revenues which, in the opinion of the
Consulting Engineer, would be received from increases in Tolls, rates, fees, rentals and other

? The Third Supplemental Trust Indenture to Amended and Restated Trust Indenture amended this paragraph to read
as follows:

“the balance of the proceeds of the Additional Bonds remaining after the deposits made
pursuant to clauses (i) through (iit) above have been made shall be delivered to the Trustee for
deposit (A) in connection with Additional Bonds authorized by clause (i) of subsection (a) of this
Section 2.08, to the credit of the applicable Account or Subaccount of the Construction Fund for
application to the payment of the Cost of the Project financed by such Additional Bonds, and (B)
in connection with Additional Bonds authorized by clause (ii) of subsection (a) of this Section
2.08, in such manner as shall be specified in the Supplemental Indenture authorizing the issuance
of such Additional Bonds for application to the payment of those Hedge Charges financed thereby
as provided in the Supplemental Indenture authorizing the issuance thereof”
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charges relating to the System scheduled to take effect during the Test Period (provided that such
increases must be adopted as of the date the certification is made and such increases must be
effective on, or scheduled to become effective no later than eighteen months from, the date on
which such certificate is made and must remain in effect for the entirety of the Test Period);’

(vi) A written opinion of the Consulting Engineer stating that (A) the
projections of Test Period Revenues set forth in the certificate of the Authorized Officer
delivered pursuant to clause (v) immediately above are reasonable, and (B) the Test Period
Revenues are sufficient to enable the Authority to comply with all of the requirements of Section
5.01(b) over the entirety of the Test Period, taking into account the additional Principal and
Interest Requirements of the Additional Bonds proposed to be issued;*

(vii) Either (A) A certificate of the Department stating that, at the time the
Additional Bonds are to be issued, (1) the Authority is current in the payment to the Department
of any unpaid Non-contingent Portion of Annual Repayment Requirements, (2) there is not any
unpaid Contingent Portion of Annual Repayment Requirements, and (3) the Department
acknowledges that Revenues, based on the opinion of the Consulting Engineer, are projected to
be sufficient to pay when due the Annual Repayment Requirements after taking into account the
debt service requirements of the Additional Bonds, or (B) if, at the time the Additional Bonds are
to be issued (1) the Authority is not current in the payment to the Department of any unpaid Non-
contingent Portion of Annual Repayment Requirements, (2) there shall be any unpaid Contingent
Portion of Annual Repayment Requirements, or (3) Revenues, based on the opinion of the
Consulting Engineéer, are projected to be insufficient to pay when due the Annual Repayment

7 The Sixth Supplemental Trust Indenture to Amended and Restated Indenture amended this paragraph to read as
follows:
“(v) A copy of a certificate signed by an Authorized Officer stating the amount of Test

Period Revenues projected to be received by the Authority during the current Fiscal Year and each
full Fiscal Year to and including the fifth full Fiscal Year following the projected date when the
Project to be financed from the proceeds of such Additional Bonds will be placed in service (the
“Test Period”). “Test Period Revenues” shall mean, for the purposes hereof, the Net Revenues
during the Test+Period, as determined by the Authorized Officer, further adjusted by the
Authorized Officer to reflect 100% of the additional Revenues which, in the opinion of the
Consulting Engineer, would be received from increases in Tolls, rates, fees, rentals and other
charges relating to the System scheduled to take effect during the Test Period (provided that such
increases must be adopted as of the date the certification is made and such increases must be
effective on, or scheduled to become effective no later than eighteen thirty-six months from, the
date on which such certificate is made and must remain in effect for the entirety of the Test
Period);”

* The Sixth Supplemental Trust Indenture to Amended and Restated Indenture amended this paragraph to read as
follows:
“(vi) A written opinion of the Consulting Engineer stating that (A) the projections of
Test Period Revenues set forth in the certificate of the Authorized Officer delivered pursuant to
clause (v) immediately above, including, without limitation, that portion of Test Period Revenues
anticipated by the Authorized Officer to be derived from increases in Tolls, rates, fees, rentals and
other charges relating to the System scheduled to take effect during the Test Period, are
reasonable, and (B) the Test Period Revenues are sufficient to enable the Authority to comply with
all of the requirements of Section 5.01(b) over the entirety of the Test Period, taking into account
the additional Principal and Interest Requirements of the Additional Bonds proposed to be issued,”
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Requirements after taking into account the debt service requirements of the Additional Bonds, a
written consent from the Department to the issuance of such Bonds; and

(viii) A certificate of the Department to the effect that the Authority has
delivered to the Department a certificate prepared in accordance Section 2.08(c)(vi) of this
Indenture and prepared as though the scheduled debt service payments required to be made by
the Authority to the Department under such State Infrastructure Bank Loan Agreements then in

effect between the Authority and the Department constitute a component of Annual Repayment
Requirements.

The Authority covenants that it will not issue Additional Bonds without the prior written
consent of the Initial Reserve Facility Provider so long as there shall be due and owing at the
time of such issuance any Policy Costs.

SECTION 2.09. REFUNDING BONDS.

(a) General. In addition to the Bonds authorized under the provisions of Sections
2.06, 2.07 and 2.08, Refunding Bonds may be issued pursuant to this Section 2.09 and secured
by this Indenture from time to time on a parity with any other Outstanding Bonds, subject to the
conditions hereinafter provided in this Section 2.09, for the purpose of providing funds, together
with other legally available funds, for refunding all or any portion of the Outstanding Bonds of
any one or more Series issued under the provisions of this Indenture, including the payment of
all amounts necessary to defease the Outstanding Bonds to be refunded in accordance with the
provisions thereof, and, as shall be specified in the Supplemental Indenture authorizing the
issuance of a Series of Refunding Bonds, to make deposits to the Funds and Accounts and pay
other costs of issuance and expenses relating thereto.

(b)  Application of Proceeds. The proceeds (including Capitalized Interest and
accrued interest) of the Refunding Bonds, as applicable, shall be applied by an Authorized
Officer as follows (or in such other manner as shall be set forth in the Supplemental Indenture
authorizing the issuance of such Series of Refunding Bonds):

) the amount, if any, received as Capitalized Interest on the Refunding
Bonds shall be delivered to the Trustee for deposit to the credit of the applicable Account or
Subaccount in the Construction Fund pursuant to Section 4.01 and the amount, if any, received
as accrued interest on the Refunding Bonds shall be delivered to the Trustee for deposit to the
credit of Sinking Fund,

(i)  the amount estimated by an Authorized Officer to be sufficient for that
purpose shall be delivered to the Trustee for deposit to the credit of a special account and applied
to the payment of the expenses of issuing the Refunding Bonds, including, but not limited to,
financial advisory, accounting and legal fees, rating agency fees, printing costs, initial Bond
Registrar fees, initial Paying Agent fees, initial Trustee fees, Credit Facility and Liquidity
Facility fees and expenses, if any, and any other miscellaneous expenses relating to the issuance
of such Bonds;

(ili)  the amount necessary to make the amount on deposit therein equal to the

applicable Debt Service Reserve Fund Requirement, as may be limited by Section 2.01 or by the
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Supplemental Indenture authorizing the issuance of such Bonds, shall be delivered to the Trustee
for deposit to the credit of the appropriate Account of the Debt Service Reserve Fund; and

(iv)  the balance of the proceeds of the Refunding Bonds remaining after the
deposits made pursuant to clauses (i) through (iii) above have been made shall be applied to pay
or provide for the payment of the Bonds to be refunded thereby in such manner as shall satisfy
the conditions of Article XII to the release of the lien of the Trust Estate and this Indenture in
favor of such Bonds.

(¢)  Conditions Precedent to Issuance of Refunding Bonds, Refunding Bonds shall be
authenticated by the Bond Registrar and delivered by the Trustee in such manner as shall be
specified in writing by an Authorized Officer, but only after such Bonds shall have been
executed as provided in this Indenture and there shall have been obtained and delivered to the
Trustee, the following:

® a copy of this Indenture, including all Supplemental Indenture entered into
prior to this issuance of such Refunding Bonds and particularly the Supplemental Indenture
authorizing the issuance of such Refunding Bonds;

(i)  a written opinion or opinions of Bond Counsel stating that it is of the
opinion that the issuance of such Refunding Bonds has been duly authorized, that all conditions
precedent to the delivery of such Bonds have been provided for or fulfilled or otherwise satisfied,
that this Indenture creates a valid and enforceable pledge of the Trust Estate, and that the
issuance of the Refunding Bonds will not adversely affect the exclusion of interest on any Bonds
from gross income for federal income tax purposes;

(ili)  a certificate of an Authorized Officer to the effect that no Event of Default
has occurred and is continuing as of the date of issuance of such Refunding Bonds (except any
Event of Default that may be cured by application of the proceeds of such Bonds);

(iv)  an amount equal to that amount which the Authority shall have determined
to be the purchase price for such Bonds;

(v)  either (A) a certificate signed by an Authorized Officer, confirming that
the annual Principal and Interest Requirements for each Fiscal Year in which the Bonds to be
refunded would be Outstanding but for such refunding for all Outstanding Bonds following
issuance of the Refunding Bonds with respect to which the certificate is made (excluding any
Bonds being defeased by proceeds of the Refunding Bonds) is not greater than the annual
Principal and Interest Requirements for each Fiscal Year for all Outstanding Bonds prior to
issuance of such Refunding Bonds, or (B) in lieu thereof, the certificate required by Section
2.08(c)(v) and the opinion required by Section 2.08(c)(vi), each prepared as though the
Refunding Bonds constitute a Series of Additional Bonds and as though the Test Period shall
commence on the date of issuance of such Refunding Bonds, and under the circumstances set
forth in Section 2.08(c)(vii), the written consent of the Department described therein; and

(vi)  Where the Authority shall have satisfied the requirements of Section
2.09(c)(v)(B) above with respect to such Refunding Bonds, a certificate of the Department to the
effect that the Authority has delivered to the Department a certificate prepared in accordance
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Section 2.08(c)(vi) of this Indenture and prepared as though the scheduled debt service payments
required to be made by the Authority to the Department under such State Infrastructure Bank
Loan Agreements then in effect between the Authority and the Department constitute a
component of Annual Repayment Requirements.

The Authority covenants that it will not issue Refunding Bonds without the prior written
consent of the Initial Reserve Facility Provider so long as there shall be due and owing at the
time of such issuance any Policy Costs.

SECTION 2.10. PREPARATION OF DEFINITIVE BONDS; TEMPORARY
BONDS. The definitive Bonds of each Series shall be lithographed or printed with or without
steel engraved borders. Until the definitive Bonds of any Series are ready for delivery, there may
be executed, and an Authorized Officer may deliver, or cause the Bond Registrar to deliver, in
lieu of definitive Bonds and subject to the same limitations and conditions, except as to
identifying numbers, temporary printed, engraved, lithographed or typewritten Bonds in
Authorized Denominations substantially of the tenor hereinabove set forth, and with appropriate
omissions, insertions and variations as may be required. The Authority shall cause the definitive
Bonds to be prepared and to be executed, endorsed and delivered to the Bond Registrar, on
behalf of the Authorized Officer, and the Bond Registrar, upon presentation to it of any
temporary Bond, shall cancel the same and authenticate and deliver, in exchange therefor, at the
place designated by the Owner, without expense to the Owner, a definitive Bond or Bonds of the
same Series and in the same aggregate principal amount, maturing on the same date and bearing
interest at the same rate as the temporary Bond surrendered. Until so exchanged, the temporary
Bonds shall in all respects, including the privilege of registration if so provided, be entitled to the
same benefit of this Indenture as the definitive Bonds to be issued and authenticated hereunder.
The Bond Registrar shall promptly destroy all temporary Bonds that have been canceled and
shall submit a certificate to the Chairman certifying that such temporary Bonds have been
canceled and destroyed. Notwithstanding the foregoing, the definitive Series 1996 Bonds may
be issued in typewritten form and a Supplemental Indenture authorizing the issuance of a Series
of Bonds may provide for the definitive Bonds of a Series to be in typewritten form or in such
other form as provided therein.

SECTION 2.11. MUTILATED, DESTROYED, STOLEN OR LOST BONDS. In
case any Bonds secured hereby shall become mutilated or be destroyed, stolen or lost, the
Authority may cause to be executed, and the Bond Registrar shall authenticate and deliver, a new
Bond of like series, date, maturity, denomination and interest rate in exchange and substitution
for and upon the cancellation of, such mutilated Bond or in lieu of and in substitution for such
Bond destroyed, stolen, or lost, upon the Owner’s paying the reasonable expenses and charges of
the Authority in connection therewith and, in the case of a Bond destroyed, stolen or lost, his
filing with the Authority and Bond Registrar evidence satisfactory to them that such Bond was
destroyed, stolen or lost, and of his ownership thereof, and furnishing the Authority and Bond
Registrar with indemnity satisfactory to them. In the event any such Bond shall be about to
mature or has matured or been called for redemption, instead of issuing a duplicate Bond, the
Authority may direct the Paying Agent to pay the same without surrender thereof. Any Bond
surrendered for replacement shall be canceled in the same manner as provided in Section 2.05.
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Any such duplicate Bonds issued pursuant to this Section 2.11 shall constitute additional
contractual obligations on the part of the Authority and the Trustee, whether or not the lost,
stolen or destroyed Bonds are at any time found, and such duplicate Bonds shall be entitled to
equal and proportionate benefits and rights as to lien on and source and security for payment
from the Revenues and moneys on deposit in the Funds and Accounts with all other Bonds
issued hereunder.

SECTION 2.12. BOOK-ENTRY SYSTEM FOR SERIES 1996 BONDS. The Series
1996 Bonds shall be initially issued in the name of Cede & Co., as nominee for DTC as the
initial Securities Depository and Owner of the Series 1996 Bonds, and may be held in the
custody of or by the Trustee for the account of the Securities Depository. A single certificate
will be issued and delivered to the Securities Depository for each maturity of the Series 1996
Bonds (except as otherwise required by DTC). The ultimate purchasers of ownership interests in
the Series 1996 Bonds (the “Beneficial Owners”) will not receive physical delivery of Series
1996 Bond certificates except as provided herein. For so long as the Securities Depository shall
continue to serve as securities depository for the Series 1996 Bonds as provided herein, all
transfers of beneficial ownership interests will be made by book entry only, and no investor or
other party purchasing, selling or otherwise transferring beneficial ownership of Series 1996
Bonds is to receive, hold or deliver any Bond certificate.

The Authority and the Trustee shall treat the Securities Depository (or its nominee) as the
sole and exclusive Owner of the Series 1996 Bonds registered in its name for the purposes of
payment of the principal of and interest on or Redemption Price, if any, of the Series 1996 Bonds
or portion thereof to be redeemed, and of giving any notice permitted or required to be given to
Series 1996 Bondholders under this Indenture and neither the Authority nor the Trustee shall be
affected by any notice to the contrary. Neither the Authority nor the Trustee shall have any
responsibility or obligations to the Securities Depository, any Participant, any Beneficial Owner
or any other Person which is not shown on the bond registration books maintained by the Bond
Registrar, with respect to the accuracy of any records maintained by the Securities Depository or
any Participant; the payment by the Securities Depository or any Participant of any amount in
respect of the principal of and interest on the Series 1996 Bonds; any notice which is permitted
or required to be given to Series 1996 Bondholders under this Indenture; the selection by the
Securities Depository or any Participant of any Person to receive payment in the event of a
partial redemption of the Series 1996 Bonds; or any consent given or other action taken by the
Securities Depository as a Series 1996 Bondholder. The Trustee shall pay all principal of and
interest on or Redemption Price, if any, of the Series 1996 Bonds registered in the name of Cede
& Co. only to or “upon the order of” the Securities Depository (as that term is used in the
Uniform Commercial Code as adopted in Florida), and all such payments shall be valid and
effective to fully satisfy and discharge the Authority’s obligations with respect to the principal of
and interest on or Redemption Price, if any, of such Series 1996 Bonds to the extent of the sum
or sums so paid.

The Authority and the Trustee covenant and agree, so long as DTC shall continue to
serve as Securities Depository for the Series 1996 Bonds, to meet the requirements of DTC with

respect to required notices and other provisions of the Letter of Representations executed with
respect to the Series 1996 Bonds.
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The Authority may rely conclusively upon (i) a certificate of the Securities Depository as
to the identity of the Participants in the Book Entry System with respect to the Series 1996
Bonds and (ii) a certificate of any such Participant as to the identity of, and the respective
principal amount of Series 1996 Bonds beneficially owned by, the Beneficial Owners.

Whenever, during the term of the Series 1996 Bonds, the beneficial ownership thereof is
determined by a book entry at the Securities Depository, the requirements in this Indenture of
holding, delivering or transferring Series 1996 Bonds shall be deemed modified to require the
appropriate Person to meet the requirements of the Securities Depository as to registering or
transferring the book entry to produce the same effect. Any provision hereof permitting or
requiring delivery of Series 1996 Bonds shall, while the Series 1996 Bonds are in a Book Entry
System, be satisfied by the notation on the books of the Securities Depository in accordance with
the law of the State.

The Trustee and the Authority, at the direction and expense of the Authority, may from
time to time appoint a successor Securities Depository and enter into an agreement with the
Securities Depository, to establish procedures with respect to the Series 1996 Bonds not
inconsistent with the provisions of this Indenture. Any successor Securities Depository shall be

approved by the Trustee and shall be a “clearing agency” registered under Section 17A of the
Securities Exchange Act of 1934, as amended.

The Trustee and the Authority, at the direction and expense of the Authority, will cause
the delivery of bond certificates to each Beneficial Owner, registered in the name of such
Beneficial Owner, under the following circumstances:

(a) The Securities Depository determines to discontinue providing its service with
respect to the Series 1996 Bonds and no successor Securities Depository is appointed as
described above. Such a determination may be made at any time by giving 30 days’ written
notice to the Authority and the Trustee and discharging its responsibilities with respect thereto
under applicable law; or

b) The Authority determines not to continue the Book Entry System through a
Securities Depository.

The Trustee is hereby authorized to make such changes to the form of Bonds attached
hereto as Exhibit C which are not inconsistent with this Indenture and which are necessary or

appropriate upon the appointment of a successor Securities Depository or while the Book Entry
System is not in effect.

If at any time, the Securities Depository ceases to hold the Series 1996 Bonds, thereafter
all references herein to the Securities Depository shall be of no further force or effect.
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ARTICLE IIT

REDEMPTION AND TENDER FOR PURCHASE OF BONDS

SECTION 3.01. REDEMPTION DATES AND PRICES. Bonds other than the Series
1996 Bonds shall be subject to redemption in the manner set forth, if any, in the Supplemental
Indenture authorizing the issuance of such Bonds. The Series 1996 Bonds may not be called for
redemption by the Authority except as provided below:

(@ ) The Series 1996 Bonds bearing interest at Daily, Weekly, Monthly,
Quarterly, Semiannual or Extended Rates (but only if the Extended Rate Period is one year in
duration) are subject to optional redemption from Eligible Funds prior to their stated maturity
upon request of the Authority in whole or in part at any time at a price equal to the principal
amount thereof, without premium, plus accrued interest thereon to the redemption date.

(i)  The Series 1996 Bonds bearing interest at Extended Rates (but only if the
Extended Rate Period is more than one year in duration) or the Fixed Rate are subject to optional
redemption from Eligible Funds (or from moneys that are not Eligible Funds if there shall not be
a Credit Facility in place at the time of such redemption or if the Credit Facility in place at the
time of such redemption is a policy of municipal bond insurance) prior to their stated maturity
upon request of the Authority in whole or in part at the times and at the prices set forth below,
and in such amounts and of such maturities as the Authority shall direct, plus accrued interest
thereon to the redemption date:

Years Remaining from
Conversion Date until end of
Extended Rate Period or

Final Maturity of Bonds in First Day of
the Fixed Rate Period Redemption Pericd Redemption Price
More than fifteen Tenth anniversary of 102% declining by 1% on each
Conversion Date succeeding anniversary of the tenth

anniversary of the Conversion Date until
reaching 100% and thereafter at 100%

More than seven but not more Seventh anniversary 102% declining by 1% on each
than fifteen of Conversion Date succeeding anniversary of the seventh

anniversary of the Conversion Date until
reaching 100% and thereafter at 100%

More than five but not more Fourth anniversary of 101% declining by 1% on the next

than seven Conversion Date anniversary after the fourth anniversary of
the Conversion Date and thereafter at
100%
Five or fewer Not callable
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Notwithstanding any provision in this Indenture or the Series 1996 Bonds to the contrary,
this Indenture and the Bonds may be amended as of the Conversion Date upon the request of the
Authority, without the consent of any of the Bondholders, to change the redemption provisions
applicable during an Extended Rate Period or the Fixed Rate Period to such redemption
provisions as are acceptable to the Authority provided the Authority provides an Opinion of
Bond Counsel to the Trustee to the effect that such amendment will not adversely affect the
exclusion from gross income of interest on the Bonds for purposes of federal income taxation.

(iii)  Prior to notice being given to the Owners of affected Series 1996 Bonds of
any optional redemption of Series 1996 Bonds under this Section 3.01(a), either (A) there shall
be deposited with the Trustee an amount sufficient to pay the principal amount of the Series 1996
Bonds subject to redemption, plus accrued interest to the redemption date, plus any premium
applicable to such redemption, or (B) such notice shall state that the redemption is conditioned
on the receipt of moneys for such redemption by the Trustee on or prior to the redemption date.
In the event that a conditional notice of redemption is given and such moneys are not timely
received, the redemption for which such notice was given shall not be undertaken. Amounts
deposited pursuant to this paragraph shall be kept by the Trustee in a trust account separate and
segregated from all other moneys deposited under this Indenture and shall be held uninvested
unless invested at the direction of an Authorized Officer only in Government Obligations that
mature on or before the redemption date. If the redemption price is required to be paid with
Eligible Funds as specified in Section 3.01(a)(i) or (ii), the Trustee shall cancel the redemption of
the Series 1996 Bonds if it determines that sufficient Eligible Funds will not be available on the
redemption date. It is understood that the Initial Credit Facility and the Initial Liquidity Facility
are not available to provide Eligible Funds for the payment of any redemption under this Section.

(b)  The Series 1996 Bonds shall be redeemed in whole or in part in such amounts and
of such maturities as the Authority shall direct at any time at a redemption price equal to 100%
of the principal amount thereof plus accrued interest, if any, to the redemption date upon receipt

by the Trustee of a written notice from the Authority stating that either of the following events
has occurred:

(1) all or substantially all of the System shall be damaged or destroyed and the
Authority shall determine that it is not practicable or desirable to rebuild, repair and
restore the same; or

) all or substantially all of the System shall be condemned or such use or
control thereof shall be taken by eminent domain as to render the same unsatisfactory to
the Authority for continued operation.

Any such redemption pursuant to this Section 3.01(b) prior to the Fixed Rate Conversion Date
shall be made only from Eligible Funds.

(©) Provider Bonds are subject to redemption prior to maturity at the option of the

Authority as a whole or in part in such amounts and of such maturities as the Authority may

direct on any date at the principal amount thereof, Wlthout premium, plus interest accrued
thereon to the redemption date.
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(d)  The Series 1996 Bonds are also subject to redemption prior to maturity at a
redemption price equal to the principal amount thereof, plus accrued interest, by application by
the Trustee of funds on deposit to the credit of the Sinking Fund on July 1 in the years and in the
principal amounts as follows:

YEAR AMOUNT
1999 $ 1,000,000
2000 1,800,000
2001 2,000,000
2002 2,200,000
2003 2,300,000
2004 2,500,000
2005 2,600,000
2006 2,800,000
2007 3,000,000
2008 3,200,000
2009 3,400,000
2010 3,600,000
2011 3,900,000
2012 4,100,000
2013 4,400,000
2014 4,700,000
2015 4,900,000
2016 5,400,000
2017 5,600,000
2018 6,100,000
2019* 10,500,000

*By operation of maturity.

(e If less than all of the Bonds of a Series or of any one maturity of a Series shall be
called for redemption, the particular Bonds to be redeemed shall be selected by the Trustee in
such manner as the Trustee in his discretion deems fair and appropriate except to the extent
otherwise provided in the Supplemental Indenture authorizing the Bonds of such Series.

SECTION 3.02. NOTICE OF REDEMPTION. Except as otherwise provided with
respect to a Series of Bonds in the Supplemental Indenture authorizing the issuance of the Bonds
of such Series, at least thirty (30) days, but not more than forty-five (45) days, before the
redemption date of any Bonds, the Trustee shall cause a notice of such redemption to be: (a)
filed with any Paying Agent; (b) sent by telefacsimile followed by first class mail to registered
securities depositories and to national information services that disseminate redemption notices;
and (c) mailed, postage prepaid, to all Owners of Bonds to be redeemed in whole or in part at
their addresses as they appear on the registration books herein provided for. Failure to file any
such notice with any Paying Agent or to mail any such notice to any Bondholder or to any
securities depository or national information service or any defect therein shall not affect the
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validity of the proceedings for redemption, except to the extent a Bondholder is prejudiced
thereby, and then, only with respect to such Bondholder. Except as otherwise provided with
respect to a Series of Bonds in the Supplemental Indenture authorizing the issuance of the Bonds
of such Series, each such notice shall set forth: (t) the date fixed for redemption; (u) the
redemption price to be paid; (v) the CUSIP numbers and the certificate numbers of the Bonds to
be redeemed; (w) the name and address of the Paying Agent for the Bonds; (x) the dated date,
interest rate and maturity date of the Bonds; and (y) if less than all of the Bonds of a Series then
Outstanding shall be called for redemption, the amounts of each of the Bonds to be redeemed;
and (z) the name, address and telephone number of a contact for such redemption.

SECTION 3.03. [RESERVED]

SECTION 3.04. REDEMPTION OF PORTIONS OF BONDS. Except as provided
in Section 2.12, any Bond which is to be redeemed only in part shall be surrendered at any place
of payment specified in the notice of redemption (with due endorsement by, or written
instrument of transfer in form satisfactory to the Bond Registrar duly executed by the Owner
thereof or his duly authorized attorney or legal representative in writing) and the Authority shall
execute and the Bond Registrar shall authenticate and deliver to the Owner of such Bond,
without charge, other than any applicable tax or other governmental charge, a new Bond or
Bonds, of any Authorized Denomination, as requested by such Owner in an aggregate principal

amount equal to and in exchange for the unredeemed portion of the principal of the Bonds so
surrendered.

SECTION 3.05. EFFECT OF CALL FOR REDEMPTION. On the date fixed for
redemption, notice having been given in the manner and under the conditions hereinabove
provided, the Bonds or portions thereof called for redemption shall be due and payable at the
Redemption Price provided therefor. If money or Escrow Securities, or a combination of both,
sufficient to pay the Redemption Price of the Bonds to be redeemed are held by the Trustee in
trust for the Owners of Bonds to be redeemed on the date fixed for redemption, then interest on
the Bonds called for redemption shall cease to accrue; such Bonds shall cease to be entitled to
any benefits or security under this Indenture or to be deemed Outstanding, and the Owners of
such Bonds shall have no rights in respect thereof except to receive payment of the Redemption
Price thereof. Bonds and portions of Bonds for which irrevocable instructions to pay on one or
more specified dates or to call for redemption at the redemption date have been given to the
Trustee in form satisfactory to it shall not thereafter be deemed to be Outstanding under this
Indenture and shall cease to be entitled to the security of or any rights under this Indenture, othet
than rights to receive payment of the Redemption Price thereof, to be given notice of redemption
in the manner provided in Section 3.02, and, to the extent hereinafter provided, to receive Bonds
for any unredeemed portions of Bonds, if money or Escrow Securities, or a combination of both,
sufficient to pay the Redemption Price of such Bonds or portions thereof, are held in separate
accounts by the Trustee in trust for the Owners of such Bonds. All money held by the Trustee
under this Section 3.05 for the redemption of Bonds after the Redemption Date shall be held
uninvested or invested at the written direction of the Authority in Government Obligations that
mature on or before the redemption date.
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For purposes of this Article ITI, Escrow Securities shall be deemed to be sufficient to
redeem Bonds on a specified date if the principal of and the interest on such Escrow Securities,

when due, will be sufficient to pay on such date the Redemption Price of such Bonds to such
date.

If a portion of an Outstanding Bond shall be selected for redemption, the Owner thereof
or his attorney or legal representative shall present and surrender such Bond to the Bond
Registrar for payment of the Redemption Price of the portion thereof called for redemption, and
the Authority shall execute and the Bond Registrar shall authenticate and deliver to or upon the
order of such Owner or his legal representative, without charge therefor, for the unredeemed
portion of the principal amount of the Bond so surrendered, a Bond of the same stated maturity
and bearing interest at the same rate.

SECTION 3.06. EXPENSES OF REDEMPTION. The expenses of any redemption
of Bonds pursuant to this Article shall be paid from the Revenue Fund.

SECTION 3.07. OPTIONAL TENDERS BY OWNERS DURING VARIABLE
RATE PERIODS. (a) Purchase Dates. During any Variable Rate Period a beneficial owner of
the Series 1996 Bonds (other than Provider Bonds) may elect to have its Series 1996 Bonds (or
portions thereof in Authorized Denominations) purchased at the Purchase Price, on the following
Purchase Dates by causing the Direct Participant through whom such beneficial owner owns
such Series 1996 Bond to give the following irrevocable telephonic or written notices meeting
the further requirements of subsection (b) of this Section 3.07 and upon transfer on the
reg1stratlon books of DTC on the same day such notice is given of the beneficial ownership
interest in such Series 1996 Bonds to the account of the Trustee, “free delivery” for settlement on
the Purchase Date:

Q) Series 1996 Bonds bearing interest at Daily Rates may be tendered for
purchase on any Business Day upon telephonic notice of tender given to the Trustee not later
than 10:30 a.m., Eastern time, on the Purchase Date;

(i)  Series 1996 Bonds bearing interest at Weekly Rates may be tendered for
purchase on any Business Day upon delivery of a written notice of tender to the Trustee not later

than 5:00 p.m., Eastern time, on a Business Day not less than seven (7) days prior to the
Purchase Date;

(iii)  Series 1996 Bonds bearing interest at Monthly, Quarterly or Semiannual
Rates may be tendered for purchase on any Interest Payment Date upon delivery of a written
notice of tender to the Trustee not later than 5:00 p.m., Eastern time, on a Business Day which is
not less than seven (7) days prior to the Interest Payment Date in the case of Series 1996 Bonds
bearing interest at Monthly and Quarterly Rates, or fifteen (15) days prior to the Interest Payment
Date in the case of Series 1996 Bonds bearing interest at Semiannual Rates; and

(iv)  Series 1996 Bonds bearing interest at Extended Rates may be tendered for

purchase on the commencement date of any Extended Rate Period (other than the Extended Rate
Conversion Date) upon delivery of a written notice of tender to the Trustee not later than 5:00
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p.m., Eastem time, on a Business Day which is not less than fifteen (15) days prior to the
Purchase Date.

(b)  Notice of Tender. Each notice of tender:

6] shall, in the case of a written notice, be delivered to the Trustee at its
principal office and be in form satisfactory to the Trustee;

(i)  shall state, whether delivered in writing or by telephone (A) the principal
amount of the Series 1996 Bond or portion of the Series 1996 Bond to be purchased, (B) that the
Owner irrevocably demands purchase of such Series 1996 Bond or portion thereof, (C) the date
on which such Series 1996 Bond or portion is to be purchased, (D) payment instructions, and (E)
the DTC number of such Direct Participant; and

(iii)  shall automatically constitute, whether delivered in writing or by
telephone (A) an irrevocable offer to sell the Series 1996 Bond or portion to which the notice
relates on the Purchase Date to any purchaser selected by the Remarketing Agent, at the
Purchase Price, (B) an irrevocable authorization and instruction to the Series 1996 Bond
Registrar to effect transfer of such Series 1996 Bond or portion upon payment of such price to
the Trustee on the Purchase Date, (C) an irrevocable authorization and instruction to the Tender
Agent to effect the exchange of the Series 1996 Bond to be purchased in whole or in part for
other Series 1996 Bonds of the same maturity in an equal aggregate principal amount so as to
facilitate the sale of such Series 1996 Bond or portion, and (D) an acknowledgment that such
Owner will have no further rights with respect to such Series 1996 Bond or portion thereof upon
payment of the Purchase Price by the Trustee on the Purchase Date to the Direct Participant from
whom the notice of tender is received, except for the right of such Owner to receive such
Purchase Price upon surrender of such Series 1996 Bond to the Tender Agent.

The determination of the Trustee as to whether a notice of tender has been properly
delivered pursuant to the foregoing shall be conclusive and binding upon the Owner. The
Trustee, if other than the Tender Agent, shall promptly notify the Tender Agent of its receipt of
each notice given pursuant to this Section. The Trustee shall hold beneficial ownership interests
of Series 1996 Bonds delivered to it pursuant to this Section pending settlement in trust for the
benefit of the direct participant from whom the beneficial interests in the Series 1996 Bonds are
received and shall remit any interest payments received with respect to such Series 1996 Bonds
for the period prior to the Purchase Date to such Direct Participant.

(c) Series 1996 Bonds to be Remarketed. Not later than 4:30 p.m., Eastern time, on
the Business Day immediately following the date of receipt of any notice of tender (or
immediately upon such receipt, in the case of Series 1996 Bonds bearing interest at Daily Rates),
the Tender Agent shall notify the Remarketing Agent and the Trustee of the principal amount of
Series 1996 Bonds or portions thereof to be tendered and remarketed and the date they are to be
tendered and remarketed. Such notices shall be given by telephone, telegram, telecopy, telex or
other similar communication and shall be promptly confirmed in writing.

(d)  Remarketing of Tendered Series 1996 Bonds. The Remarketing Agent shall offer
for sale and use its best efforts to find purchasers for all Series 1996 Bonds or portions thereof
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properly tendered. All Series 1996 Bonds shall be at all times remarketed at the Purchase Price.
Notwithstanding the foregoing, the Remarketing Agent shall not offer for sale any Series 1996
Bond if notice of (i) any optional or mandatory redemption, (ii) any conversion from one
Variable Rate Period to another or to a Fixed Rate Period has been given to the Owners of the
Series 1996 Bonds pursuant to the provisions of this Indenture, or (iii) any defeasance in
accordance with the provisions of Article XII has occurred, unless the Remarketing Agent has
advised the Person in writing to whom the offer is made of such occurrence and the effect of the
same on the rights of such Owners including, but not limited to, the rights of such Owners to
tender their Series 1996 Bonds, as described in the conversion notice from the Tender Agent to
the Owners of the Series 1996 Bonds.

SECTION 3.08. MANDATORY TENDERS UPON VARIABLE RATE
CONVERSION. (a) Purchase Dates. In the case of any conversion from one Variable Rate
Period to another Variable Rate Period (except a conversion between a Daily Rate Period and a
Weekly Rate Period), the Series 1996 Bonds to be converted are subject to mandatory tender for
purchase on the Conversion Date at the Purchase Price.

(b)  Notice to Owners. Any notice of a conversion given to Bondholders pursuant to
Section 2.06(j) shall, in addition to the requirements of such Section, specify (i) that the Series
1996 Bonds to be converted will be subject to mandatory tender for purchase on the Conversion
Date and the time at which Series 1996 Bonds are to be tendered for purchase, and (ii) if
appropriate, any requirements imposed by Section 2.06(n).

(©) Remarketing. At or before 4:00 p.m., Eastern time, on the Business Day
immediately following the last day on which notices of election to tender Series 1996 Bonds may
be delivered to the Tender Agent pursuant to Section 3.07 (or immediately upon receipt of such
notice in the case of optional tenders of Series 1996 Bonds bearing the Daily Rate), the Tender
Agent shall notify the Trustee, the Credit Provider, the Liquidity Provider and the Remarketing
Agent, by telephone, telegram, telecopy, telex or other similar communication, of the aggregate
principal amount of Series 1996 Bonds to be tendered for purchase on the Conversion Date or
the Purchase Date. At or before 4:00 p.m., Eastern time, on the fifth Business Day immediately
preceding the conversion to a Daily, Weekly or Monthly Rate Period or on the seventh calendar
day (or, if such day is not a Business Day, on the next succeeding Business Day) preceding the
conversion to a Quarterly Rate Period or on the fifteenth calendar day (or, if such day is not a
Business Day, on the next succeeding Business Day) preceding the conversion to a Semiannual
or Extended Rate Period, the Tender Agent shall notify the Trustee, the Credit Provider, the
Liquidity Provider and the Remarketing Agent, by telephone, telegram, telecopy, telex or other
similar communication, of the aggregate principal amount of Series 1996 Bonds to be tendered
for purchase on the Conversion Date or the Purchase Date. The Remarketing Agent shall offer
for sale and use its best efforts to find purchasers for the Series 1996 Bonds to be tendered. All
Series 1996 Bonds shall be at all times remarketed at the Purchase Price.
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SECTION 3.09. MANDATORY TENDERS UPON EXPIRATION,
SUBSTITUTION OR TERMINATION OF CREDIT FACILITY OR LIQUIDITY
FACILITY. (a) Purchase Dates. Prior to the Fixed Rate Conversion Date of the Series 1996

Bonds, the Series 1996 Bonds shall be subject to mandatory tender for purchase at the Purchase
Price:

(i) on a Business Day which is at least five days prior to the date on which the
Credit Facility or Liquidity Facility is to be canceled in connection with replacement by an
Alternate Credit Facility pursuant to Section 13.03 or an Alternate Liquidity Facility pursuant to
Section 13.06, as the case may be; or '

(i)  on a Business Day which is at least five days prior to a termination or
expiration of the Credit Facility or the Liquidity Facility, including a Termination Event (as
defined in the Initial Liquidity Facility) described in a Termination Notice delivered pursuant to
Section 2.03 of the Initial Liquidity Facility.

(b)  [RESERVED]

(c) Notice to Owners. Notice of mandatory tender of Series 1996 Bonds shall be
given by mail by the Bond Registrar at the direction of the Trustee to the Owners of said Series
1996 Bonds by first class mail not less than thirty (30) days prior to the mandatory tender date.
A copy of such notice shall be sent to the Authority and the Trustee. Notice having been so
given, such mandatory tender shall occur on the date provided in such notice whether or not an

Alternate Credit Facility or Liquidity Facility, as the case may be, is provided after such initial
notice has been given.

(d)  Remarketing. On the Business Day on which the first notice is mailed pursuant to
3.09(c), the Trustee shall notify the Tender Agent and the Remarketing Agent by telephone,
telegram, telecopy, telex or other similar communication of the aggregate principal amount of
Series 1996 Bonds to be tendered for purchase on the mandatory tender date.

The Remarketing Agent shall offer for sale at par and use its best efforts to find
purchasers for the Series 1996 Bonds to be tendered pursuant to Section 3.09(a) and advise them
whether the Credit Facility or the Liquidity Facility will be replaced. In the case of replacement
of the Credit Facility or Liquidity Facility, the Remarketing Agent shall inform prospective
purchasers of the identity of the new Credit Provider or Liquidity Provider and the ratings to be
in effect on the Series 1996 Bonds following such replacement. All Series 1996 Bonds shall be
at all times remarketed at the Purchase Price.

SECTION 3.10. PURCHASE OF TENDERED SERIES 1996 BONDS. (a) Notices.
At or before 3:30 p.m., Eastern time, on the Business Day immediately preceding the Purchase
Date (or 11:00 a.m., Eastern time, on the Purchase Date in the case of Series 1996 Bonds bearing
interest at Daily Rates), the Remarketing Agent shall give notice by telephone, telegram,
telecopy, telex or other similar communication to the Trustee of the principal amount of tendered
Series 1996 Bonds which have been remarketed and of the names, addresses and taxpayer
identification numbers of the purchasers and the denominations of remarketed Series 1996 Bonds
to be delivered to each purchaser. On the Purchase Date, the Trustee shall draw on the Liquidity
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Facility to the extent necessary to timely pay the Purchase Price with regard to the Series 1996
Bonds for which remarketing proceeds (other than proceeds of sale to the Authority) have not
been paid to the Trustee. In the case of the Initial Liquidity Facility, such draw shall be made not
later than 11:30 a.m., New York City time, on the Purchase Date. In the evert that the Trustee
does not receive from the Remarketing Agent the notice described in this Section, on the
Purchase Date the Trustee shall draw on the Liquidity Facility to the extent necessary to timely
pay the Purchase Price of all Series 1996 Bonds subject to tender for purchase on such Purchase
Date. In the case of the Initial Liquidity Facility, such draw shall be made not later than
11:30a.m., New York City time, on the Purchase Date.

(b) Sources of Payment. The Remarketing Agent shall pay to the Trustee, on the
Purchase Date, all amounts representing proceeds of the remarketing of tendered Series 1996
Bonds, such payments to be made in the manner and at the time specified in Sections 3.07(d),
3.08(c), 3.09(d), 3.10(d) and 3.12(c), as applicable. All such proceeds, the proceeds of a draw
upon the Liquidity Facility and all other Eligible Funds shall be held by the Trustee in trust in a
separate segregated account. The Liquidity Provider has agreed under the Liquidity Facility to
pay, on or before 3:30 p.m., Eastern time, on the Purchase Date, the Purchase Price to the
Trustee of such Series 1996 Bonds that have not been remarketed.

(c) Payments by the Trustee. Before 4:00 p.m., Eastern time, on the Purchase Date
and upon receipt by the Trustee of 100% of the aggregate Purchase Price of the tendered Series
1996 Bonds, the Trustee shall pay the Purchase Price of such Series 1996 Bonds to the Owners
thereof (or as otherwise provided in Section 3.07) at its principal office or by bank wire transfer.
Such payments shall be made in immediately available funds. Payments of such Purchase Price
are to be made from the following sources in the order of priority indicated:

) The proceeds of the sale of the Series 1996 Bonds which have been
remarketed by the Remarketing Agent (other than proceeds of a sale of the Series 1996 Bonds to
the Authority); and

(i)  The proceeds of the sale of the Series 1996 Bonds which have been
purchased by the Liquidity Provider pursuant to the Liquidity Facility or other proceeds received
under or pursuant to a Liquidity Facility;

(iii)  Moneys paid by the Authority for such purpose that are Eligible Funds;
and

(iv)  Other moneys paid by the Authority for such purpose.

(d)  Registration and Delivery of Tendered or Purchased Series 1996 Bonds. (i)
Subject to the requirements of clauses (ii) and (iii) immediately below, on the Purchase Date, the
Bond Registrar shall register and deliver (or hold) all Series 1996 Bonds purchased on any
Purchase Date as follows:

€)) Series 1996 Bonds purchased or remarketed by the Remarketing
Agent shall be registered in accordance with the instructions of the Remarketing
Agent and made available for delivery to the Remarketing Agent; and
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2) Series 1996 Bonds purchased with funds made available under or
pursuant to the Liquidity Facility shall be registered in the name of the Liquidity
Provider or its nominee and shall be delivered to or to the order of the Liquidity
Provider in accordance with the provisions of the Liquidity Facility. While so
registered, such Series 1996 Bonds shall constitute Provider Bonds.

(i)  While the DTC Book-Entry Only System is in effect for the Series 1996
Bonds, the Trustee shall deliver Series 1996 Bonds purchased or remarketed by the Remarketing
Agent by transfer of beneficial ownership of such Series 1996 Bonds on the registration books of
DTC to or upon the order of the Remarketing Agent.

(iii) ~ While the DTC Book-Entry Only System is in effect for the Series 1996
Bonds, the Trustee shall identify Series 1996 Bonds purchased with funds made available under
or pursuant to the Liquidity Facility on its registration books as Provider Bonds. The Trustee
shall withdraw Provider Bonds from the DTC Book-Entry Only System and shall prepare and
authenticate physical Series 1996 Bonds representing such Provider Bonds. While the DTC
Book-Entry Only System is in effect for the Series 1996 Bonds, in the event that Provider Bonds
are subsequently remarketed pursuant to the terms of this Article III and the Liquidity Facility,
the Trustee shall take such action as shall be necessary to reinstate the DTC Book-Entry Only
System for such Series 1996 Bonds and shall transfer beneficial ownership thereof on the books
of DTC to or upon the order of the Remarketing Agent.

(e) Delivery of Series 1996 Bonds: Effect of Failure to Surrender Series 1996 Bonds.

(i) All Series 1996 Bonds to be purchased on any date shall be required to be
delivered to the designated corporate trust office of the Tender Agent at or before 11:30 am.,
Eastern time, on the Purchase Date, except that Series 1996 Bonds bearing interest at Semiannual
or Extended Rates being tendered for purchase at the election of the Owner pursuant to Section

3.07 shall be delivered to the designated corporate trust office of the Tender Agent along with
the notice of tender.

(i)  If the Owner of any Series 1996 Bond (or portion thereof) that is subject to
purchase pursuant to this Article III fails to surrender such Series 1996 Bond to the Tender Agent
for purchase on the Purchase Date, and if the Trustee is in receipt of the Purchase Price therefor,
such Series 1996 Bond (or portion thereof) shall nevertheless be deemed purchased on the
Purchase Date and ownership of such Series 1996 Bond (or portion thereof) shall be transferred
to the purchaser thereof as provided in subsection (d) of this Section 3.10. Any Owner who fails
to deliver a Series 1996 Bond for purchase as required above shall have no further rights
thereunder except the right to receive the Purchase Price thereof upon presentation and surrender
of said Series 1996 Bond to the Tender Agent. The Tender Agent shall promptly notify the
Trustee of any such failure to deliver a Series 1996 Bond to the Tender Agent, and the Trustee
shall be entitled to conclusively rely on such notification.

H Investment of Funds. All money held by the Trustee for the payment of the
Purchase Price of Series 1996 Bonds from whatever source derived, including remarketing
proceeds and draws upon the Liquidity Facility, shall be held in a separate segregated account
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and shall be held uninvested or invested at the written direction of the Authority in Government
Obligations with overnight maturities.

(g)  Exception for Bonds Owned by Authority. Notwithstanding anything in this
Agreement to the contrary, the Initial Liquidity Provider shall not be required to purchase Series
1996 Bonds subject to optional or mandatory tender for purchase under this Indenture that are
beneficially held (or held in certificated form) by or on behalf of the Authority or any affiliate of
the Authority.

SECTION 3.11. SERIES 1996 BONDS PURCHASED UNDER LIQUIDITY
FACILITY. In the event that any Series 1996 Bonds are Provider Bonds, the Remarketing
Agent shall continue to offer for sale and use its best efforts to sell such Series 1996 Bonds at the
Purchase Price. The Tender Agent shall deliver such Series 1996 Bonds to the Liquidity
Provider or its designee which shall hold the same pending such remarketing. While the
Liquidity Facility is effective, Series 1996 Bonds purchased with funds made available under the
Liquidity Facility shall not be delivered upon remarketing unless the Liquidity Facility is
reinstated for the principal amount of the outstanding Series 1996 Bonds and interest thercon in
accordance with its terms and the Remarketing Agent, the Bond Registrar, the Tender Agent, any
designee of the Liquidity Provider then holding Provider Bonds and the Trustee have been
advised in writing by the Liquidity Provider that it has elected to reinstate the Liquidity Facility
in full.

SECTION 3.12. MANDATORY TENDERS UPON CONVERSION TO FIXED
RATE. (a) Purchase Date. In the case of any conversion from a Variable Rate Period to the
Fixed Rate Period, the Series 1996 Bonds to be converted are subject to mandatory tender for
purchase on the Conversion Date at the Purchase Price.

(b)  Notice to Owners. Any notice of a conversion given to Bondholders pursuant to
Section 2.06(0) shall, in addition to the requirements of such Section, specify that the Series
1996 Bonds to be converted will be subject to mandatory tender for purchase on the Conversion
Date and the time at which Series 1996 Bonds are to be tendered for purchase.

(©) Remarketing. At or before 4:00 p.m., Eastern time, on the fifteenth calendar day
(or, if such day is not a Business Day, on the next succeeding Business Day) preceding the
conversion to a Fixed Rate Period, the Tender Agent shall notify the Trustee, the Credit Provider,
the Liquidity Provider and the Remarketing Agent, by telephone, telegram, telecopy, telex or
other similar communication, of the aggregate principal amount of Series 1996 Bonds to be
tendered for purchase on the Conversion Date or the Purchase Date. The Remarketing Agent
shall offer for sale and use its best efforts to find purchasers for the Series 1996 Bonds to be
tendered.

SECTION 3.13. INSUFFICIENT FUNDS FOR PURCHASES. If the moneys
available for purchase of Series 1996 Bonds pursuant to this Article are inadequate for the
purchase of all Series 1996 Bonds which are tendered on any Purchase Date, all Series 1996
Bonds subject to such purchase shall continue to bear interest at the same rate as in effect on the
day prior to the Purchase Date to the date on which the earliest of the following occurs:
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(1) The Fixed Rate Conversion Date for the Series 1996 Bonds;

(i)  The date on which any default by the Liquidity Provider under the terms
of the Liquidity Facility has been cured; or

(iii)  The fifth day after the date on which an Alternate Liquidity Facility
meeting the requirements of Section 13.06 becomes effective.

If the preceding paragraph becomes applicable, (i) the Tender Agent shall immediately
(but no later than the end of the next succeeding Business Day) return all tendered Series 1996
Bonds to the Owners thereof and notify all Owners of Series 1996 Bonds in writing of the
interest rate to be effective pursuant to the preceding paragraph and (ii) the Trustee shall return
all moneys received for the purchase of such Series 1996 Bonds to the Persons who provided
such moneys.

SECTION 3.14. BOOK-ENTRY TENDERS. Notwithstanding any other provision of
this Article III to the contrary, all tenders for purchase during any period in which the Series
1996 Bonds are registered in the name of Cede & Co. (or the nominee of any successor securities
depository) shall be subject to the terms and conditions set forth in the Representation Letter and
any notes and regulations promulgated by DTC.

SECTION 3.15. DUTIES OF TRUSTEE WITH RESPECT TO PURCHASE OF
SERIES 1996 BONDS. The Trustee agrees, with respect to any optional or mandatory tender of
the Series 1996 Bonds:

(a) to hold all moneys, other than moneys delivered to it by or on behalf of the
Authority for the purchase of Series 1996 Bonds, delivered to it hereunder for the purchase of
Series 1996 Bonds as agent and bailee of and in escrow for the benefit of, the Person or entity
which shall have so delivered such moneys until the Series 1996 Bonds purchased with such
moneys shall have been delivered to or for the account of such Person or entity; and

(b)  to hold all moneys delivered to it hereunder by or on behalf of the Authority for
the purchase of Series 1996 Bonds as agent and bailee of, and in escrow for the benefit of| the
Owners who shall deliver Series 1996 Bonds to it for purchase until the Series 1996 Bonds
purchased with such moneys shall have delivered to or for the account the Authority.

SECTION 3.16. SPECIAL PROVISIONS REGARDING PROVIDER BONDS. (a)
Notwithstanding anything in this Indenture to the contrary, at any time that there shall be
Provider Bonds Outstanding, (1) all such Provider Bonds shall be remarketed before any other
Series 1996 Bonds are remarketed; (2) the Series 1996 Bonds shall not be converted to the Fixed
Rate unless the Provider Bonds are converted simultaneously to the Fixed Rate; and (3) all such
Provider Bonds shall be redeemed before any other Series 1996 Bonds are redeemed.

(b) It is understood that the Initial Liquidity Provider shall not release any Provider
Bonds to the Remarketing Agent unless it is concurrently paid the principal amount of such

Provider Bonds plus all interest accrued thereon at the Corporation Rate, plus any unpaid fees
and expenses.
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©) Notwithstanding anything in Section 2.06 or elsewhere in this Indenture to the
contrary, Provider Bonds shall bear interest at the Corporation Rate, unless the Initial Liquidity
Provider shall have provided the Authority and the Trustee with written notice that an Event of
Default under the Initial Liquidity Facility shall have occurred and shall then be continuing, in
which event, Provider Bonds shall bear interest at the Default Rate for so long as such Event of
Default shall continue. The Trustee shall be entitled to rely fully upon a certificate from the
Initial Liquidity Provider as to the continuance of such Event of Default. All interest on Provider
Bonds shall be computed on the basis of a year of 365 or 366 day year, as appropriate, and shall
be payable on the same Interest Payment Dates as shall apply to Series 1996 Bonds that bear
interest at the Weekly Rate.

ARTICLE IV

CONSTRUCTION FUND

SECTION 4.01. CONSTRUCTION FUND. A special fund is hereby created and
designated “Dade County Expressway Authority Construction Fund” (herein sometimes called
the “Construction Fund”) which shall be held by the Trustee and to the credit of which there
shall be deposited the amounts described in Sections 2.07 and 2.08. At the option of the
Authority, there may also be deposited with the Trustee for the credit of the Construction Fund,
for such purposes as described in a resolution of the Authority authorizing such deposit, any
moneys received by the Authority from any source, unless such moneys are required by this
Indenture to be otherwise applied.

The moneys in the Construction Fund derived from the proceeds of Bonds shall be held
in trust in the custody of the Trustee and applied to the payment of the Cost of a Project in
accordance with this Article IV, Sections 2.07 and 2.08 and any Supplemental Indenture or to
payment of such other Improvements or for such other purpose as specified in the resolution
authorizing the deposit. Pending such application, such moneys shall be subject to a lien and
charge in favor of the Owners of the Outstanding Bonds in the manner provided herein until paid
out as herein provided. To the extent that no other funds under this Indenture shall be available
to pay the principal of or interest then due on any Bonds, the Trustee shall apply amounts
credited to the Construction Fund for such purpose, but only after it shall have been provided
with an Opinion of Bond Counsel.

If the Authority shall issue Additional Bonds pursuant to Section 2.08, the Authority shall
create and designate a special Account within the Construction Fund to which shall be deposited
an amount of proceeds of such Additional Bonds as is specified in the Supplemental Indenture
authorizing the issuance of such Additional Bonds.” Additional special Accounts may be created
by the Authority for deposit of funds, if any, from other sources, as provided in the resolution
directing such deposit. Upon the issuance of any Series of Bonds, the proceeds of which will be

3 The Third Supplemental Indenture to Amended and Restated Trust Indenture amended this sentence to read as
follows:
“If the Authority shall issue Additional Bonds pursuant to Section 2.08(a)(i), the
Authority shall create and designate a special Account within the Construction Fund to which
shall be deposited an amount of proceeds of such Additional Bonds as is specified in the
Supplemental Indenture authorizing the issuance of such Additional Bonds.”
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used to pay Capitalized Interest, the Authority shall create a Subaccount in the Account in the
Construction Fund for such Series to which the Capitalized Interest for such Series shall be
deposited. The Trustee, upon written direction from the Authority, shall transfer amounts on
deposit in said Subaccount to the appropriate Subaccount of the Interest Subaccount at the times
and in the amounts directed by the Authority.

SECTION 4.02. PAYMENTS FROM CONSTRUCTION FUND. Payment of the
Cost of a Project shall be made from the Construction Fund as herein provided. All such
payments shall be subject to the provisions and restrictions set forth in this Article and the
Authority covenants that it will not cause or permit to be paid from the Construction Fund any
sums except in accordance with such provisions and restrictions. Moneys in the Construction
Fund shall be disbursed by the Trustee, upon the filing with the Trustee by the Authority of a
requisition for such disbursement in the form of Exhibit D hereto, signed by an Authorized
Officer and by the Consulting Engineer. Upon receipt of each requisition prepared in accordance
herewith, the Trustee shall promptly issue its check or make other arrangements to fund the
disbursements as directed in the requisition from amounts on deposit in the Construction Fund in
an amount equal to the amount to be paid as set forth in such requisition and to promptly pay the
same to the party specified in such requisition.

SECTION 4.03. COST OF A PROJECT. For the purposes of this Article IV, the Cost
of a Project shall include, without limitation, the following:

(a) obligations incurred for labor, materials, machinery and equipment in connection
with the construction of enlargements, improvements, modifications and extensions, and for the
restoration or relocation of property damaged or destroyed in connection with same and for the
demolition and disposal of structures and all other obligations incurred to contractors, suppliers,
materialmen, and laborers that are necessary or desirable in connection with a Project;

(b) interest accruing upon the Bonds prior to the commencement of and during
construction or for any additional period if so provided, subject to any limitation, in any Series
relating to such Bonds;

(c) the cost of acquiring by purchase, if such purchase shall be deemed expedient,
and the amount of any award or final judgment in, or any settlement or compromise of, any
proceeding to acquire by condemnation, such property, lands, rights of way, franchises,
easements and other interests in lands constituting a part of, or as may be deemed necessary or
convenient for the acquisition or construction of, a Project; the cost of options and partial
payments thereon, the cost of filling, draining, or improving any lands so acquired, and the

amount of any damages incident to or consequent upon the acquisition or construction of a
Project;

(d)  expenses of administration properly chargeable to a Project including legal
expenses of consultants, financing charges, Trustee fees, bond counsel fees and expenses, the
cost of preparing and issuing Bonds, the cost and charges of Credit Facilities and Liquidity
Facilities, taxes or other municipal or governmental charges lawfully levied or assessed during
construction upon a Project or any property acquired therefor, and premiums on insurance (if
any) in connection with a Project during construction;
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() fees and expenses of architects, engineers, surveyors, construction supervisors and
similar professionals for making studies (including analyses of transportation alternatives,
planning and environmental impact), surveys and estimates of cost and of revenue and for
preparing plans and supervising construction, as well as for the performance of all other duties
set forth herein in relation to the construction of a Project or the issuance of Bonds therefor;

) all items of cost for which the Authority is permitted to expend proceeds of
indebtedness under the Act, including other items of expense not elsewhere in this Section
specified, incident to the acquisition or construction and equipment of a Project and the placing
of any improvements in operation and to the acquisition of real estate, franchises and rights of
way therefor, including abstracts of title and title insurance;

(g)  any amounts advanced by any agency of the State or federal government for any
of the foregoing purposes and any obligation or expenses heretofore or hereafter incurred by the
Authority for any of the foregoing purposes, including the cost of materials, supplies or
equipment furnished by the Authority in connection with the construction of a Project and paid
for by the Authority out of funds other than moneys in the Construction Fund, and further
including any bond anticipation notes issued by the Authority in the future to pay all or any part
of the cost of a Project together with interest on any such bond anticipation notes; and

(h)  the cost of any other Improvements to a Project as may be approved by a
Supplemental Indenture.

For purposes of this Article IV, the Cost of a Project shall also include reimbursement to the
Authority for any expenditures of the Authority that otherwise would constitute a Cost of a
Project.

SECTION 4.04. MODIFICATIONS AND AMENDMENTS TO PROJECT. The
Authority may, in its sole discretion, modify or amend any Project to include such Improvements
as it deems appropriate.

SECTION 4.05. DISPOSITION OF SUMS IN THE CONSTRUCTION FUND.
When the construction of any Project shall have been completed, which fact shall be evidenced
by a certificate stating the date of such completion, signed and approved by the Consulting
Engineer, the balance in the Construction Fund relating to that Project not reserved for the
payment of any remaining part of the Cost of such Project, or not otherwise required to be
applied in any specified manner by any Supplemental Indenture relating to Bonds issued to
finance that Project, shall be transferred by the Trustee, upon the written direction of the
Authority, in the following order of priority: first, to the credit of the Sinking Fund to the extent
of any deficiency therein, second, to the redemption of Bonds, to the extent provided for in a
Supplemental Indenture authorizing the issuance of such Bonds and third, to the General
Account to be applied as provided in Section 5.12, provided that prior to such transfer the
Authority first obtains an Opinion of Bond Counsel.
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ARTICLE V

REVENUE AND FUNDS
SECTION 5.01. COVENANTS AS TO TOLLS, ETC. The Authority covenants:

(a) that it will continue in effect the present schedule of Tolls for traffic using the
System until such schedule shall be increased, decreased, or otherwise changed, revised or
reconfigured as hereinafter provided,

(b)  that it will maintain (x) any recurring revenue stream pledged pursuant to clause
(d) of the Granting Clauses of this Indenture and any Supplemental Indenture as part of the Trust
Estate with respect to all Bonds or a particular Series of Bonds and (y) the Tolls for traffic using
the System, in each case, at such lawful levels, as shall, in the opinion of the Consulting
Engineer from time to time, result in producing Revenues sufficient in each Fiscal Year to
provide an amount of Net Revenues in each Fiscal Year equal to not less than the greater of (i)
one hundred twenty per centum (120%) of the Principal and Interest Requirements for such
Fiscal Year on account of all Bonds then Outstanding and (ii) one hundred percent (100%) of the
sum in such Fiscal Year of (A) any deficiency in the Debt Service Reserve Fund Requirement
applicable to all Bonds then Outstanding and any amount scheduled to become due and payable
to a Reserve Facility Provider in such Fiscal Year as a result of a draw or claim upon a Reserve
Facility issued by such Reserve Facility Provider, (B) the Principal and Interest Requirements for
such Fiscal Year on account of all Bonds Outstanding, (C) the deposits to the Renewal and
Replacement Account for such Fiscal Year required by the provisions of Section 5.06(c), and (D)
the amount required to pay any current or past due Annual Repayment Requirements due the
Department under Section 5.12. Notwithstanding the foregoing, Net Revenues in each such
Fiscal Year, without regard to any amounts transferred or to be transferred from the Rate
Stabilization Account to the Revenue Fund, shall be equal to not less than one hundred per

centum (100%) of the Principal and Interest Requirements for such Fiscal Year on account of all
Bonds then Outstanding.

(c)  thaton or before January 1 and July 1 of each Fiscal Year, commencing with the
Fiscal Year ending June 30, 1998, it will review its financial condition and estimate and
determine whether Net Revenues for such year are reasonably expected to be sufficient to enable
the Authority to comply with subsection (b) above and file with the Trustee a copy of its
resolution making such determination (“Determination”). If the Determination evidences the
Authority’s determination that Net Revenues are or are anticipated to be inadequate to comply
with subsection (b) above, the Authority will forthwith request the Consulting Engineer to make
its recommendations to the Authority, in writing, with a copy to the Trustee, as to a revision of
the schedule of Tolls, rates, fees, rentals and other charges and any changes in methods of

operation to provide sufficient Net Revenues to enable the Authority to comply with subsection
(b) above.

Anything in this Indenture to the contrary notwithstanding, if the Authority shall comply
with all recommendations of the Consulting Engineer on or before the expiration of eight months
from the date of filing the Determination with the Trustee, the failure to meet the requirements of
said subsection (b) in any Fiscal Year shall not, in and of itself, constitute an Event of Default.
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(d)  Notwithstanding anything in this Indenture to the contrary, (i) the Authority may
remove Tolls when necessary for public safety or otherwise in an emergency situation and (ii)
the Authority may relocate Toll collection facilities and may replace two-way Tolls with one-

way Tolls so long as it remains in compliance with the provisions of this Indenture, including
particularly this Section 5.01.

Notwithstanding any of the foregoing provisions of this Section 5.01, agreements and
contracts for the operation and maintenance of the System in effect on the date of this Indenture
shall not be subject to revisions except in accordance with their terms, and the Authority may
enter into new agreements or contracts for the operation and maintenance of the System on such
terms and for such periods of time as it shall determine to be proper.

The covenant set forth in subsection (b) above shall not be applicable to any principal and
interest requirement attributable to any notes issued in anticipation of Bonds to be issued under
this Indenture unless such notes are issued as Bonds hereunder.

The Authority further covenants that upon its making any request to the Consulting
Engineer for its recommendations as to a revision of the schedules of Tolls or upon the receipt of
any such recommendations from the Consulting Engineer or upon the adoption by the Authority
of any revised schedule of Tolls, certified copies of any such request, recommendations or
revised schedule of Tolls so adopted will forthwith be filed with the Trustee and mailed by the
Authority to all Bondholders who shall have filed their names and addresses with the Secretary
of the Authority for such purpose.

SECTION 5.02. UNIFORMITY OF TOLLS. The Authority covenants that Tolls will
be classified in a reasonable way to cover all traffic, so that the Tolls may be uniform in
application to all traffic falling within any reasonable class regardless of the status or character of
any Person, firm or corporation participating in the traffic, and that no reduced rate of Toll will
be allowed within any such class except that provision may be made for the use of commutation
or other tickets or privileges based upon frequency or volume. The Authority further covenants
that no free vehicular passage will be permitted over the tolled sections of the System except to
vehicles of members, employees and contractors of the Authority, the Department, any fire or
police department or other governmental entity whose duties affect public safety, but in each
case only on official acts of business, and except as may otherwise be required Section 338.155,

Florida Statutes, as amended, any successor provision thereto and any by any other applicable
law.

SECTION 5.03. ANNUAL INSPECTION OF SYSTEM. The Authority covenants
that, commencing with the Fiscal Year ending June 30, 1998, it will cause the Consulting
Engineer employed by it under the provisions of Section 7.05, among such other duties as may
be imposed upon them by the Authority or by this Indenture, to make an inspection of the
System at least once in each year and, on or before the 1st day of January in each Fiscal Year, to
submit to the Authority a report setting forth with respect to the System (a) their findings
whether the System has been maintained in good repair, working order and condition and (b)
their recommendations as to the proper maintenance, repair and operation of the System during
the ensuing Fiscal Year. In lieu of performing such inspection with respect to the entire System
and in the preparation of such report, with the prior written approval of an Authorized Officer,
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the Consulting Engineer may rely on inspections with respect to portions of the System
conducted by or for the Department and on reports prepared by or for the Department.

Promptly after the receipt of such reports by the Authority, copies thereof shall be filed
with the Trustee and mailed by the Authority to all Bondholders who shall have filed their names
and addresses with the Secretary of the Authority for such purposes.

The Authority further covenants that, if any such report of the Consulting Engineer shall
set forth that the System has not been maintained in good repair, working order and condition, it
will, promptly restore the System to good repair, working order and condition with all expedition
practicable in accordance with the recommendations of the Consulting Engineer.

SECTION 5.04. ANNUAL BUDGET. The Authority covenants, that commencing in
the Fiscal Year ending on June 30, 1998, on or before the 20th day of April in each Fiscal Year it
will prepare a preliminary budget for the ensuing Fiscal Year of (i) Operation and Maintenance
Expenses and (ii) the amount to be deposited to the credit of the Renewal and Replacement Fund
with respect to the System for the ensuing Fiscal Year. On or before the 20th day of April in
such Fiscal Year copies of each such preliminary budget shall be filed with the Trustee and
mailed by the Authority to the Consulting Engineer. The Authority further covenants that it will
comply with any reasonable request of the Trustee or the Consulting Engineer as to the
classifications in which such budget shall be prepared, particularly with respect to the divisions
into which such budget shall be divided. The Authority further covenants that on or before the
15th day of June in such Fiscal Year it will finally adopt the budget for the ensuing Fiscal Year
of (i) Operation and Maintenance Expenses and (ii) the amount to be deposited to the credit of
the Renewal and Replacement Fund with respect to the System for the ensuing Fiscal Year and
(iii) the general purposes for which moneys held for the credit of the Renewal and Replacement
Fund shall be appropriated. On or before the 20th day of June in such Fiscal Year copies of the

Annual Budget shall be filed with the Trustee and mailed by the Authority to the Consulting
Engineer. ;

If for any reason the Authority shall not have adopted the Annual Budget before the first
day of any Fiscal Year, the preliminary budget for such Fiscal Year, or if there is none so
approved, the Annual Budget for the preceding Fiscal Year shall, until the adoption of the
Annual Budget, be deemed to be in force and shall be treated as the Annual Budget under the
provisions of this Article.

The Authority may at any time adopt an amended or supplemental Annual Budget for the
remainder of the then current Fiscal Year, and when so approved the Annual Budget so amended
or supplemented shall be treated as the Annual Budget under the provisions of this Article. At
least thirty (30) days prior to the adoption of any amended or supplemental Annual Budget, the
Authority shall cause a notice of the proposed adoption of such amended or supplemental Annual
Budget to be filed with the Trustee and to be mailed to the Consulting Engineer and all
Bondholders who shall have filed their names and addresses with the Secretary of the Authority
for such purpose. Such notice shall briefly set forth the nature of the proposed amended or
supplemental Annual Budget and shall state that copies thereof are on file at the office of the
Authority for inspection by all Bondholders. Copies of any such amended or supplemental
Annual Budget shall be filed with the Trustee and mailed by the Authority to the Consulting
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Engineer and all Bondholders who shall have filed their names and addresses with the Secretary
of the Authority for such purpose.

The Authority further covenants that the Operation and Maintenance Expenses incurred
in any Fiscal Year will not exceed the reasonable and necessary amount thereof, and that it will
not expend any amount or incur any obligations for maintenance, repair and operation of the
System in excess of the amounts provided for Operation and Maintenance Expenses in the
Annual Budget, except amounts which may be paid from the Renewal and Replacement Fund or
the General Fund. Nothing contained in this Section shall limit the amount the Authority may
expend for Operation and Maintenance Expenses in any Fiscal Year provided any amounts
expended therefor in excess of the amounts provided for Operation and Maintenance Expenses in
the Annual Budget shall be received by the Authority from some source other than the Revenues,
and the Authority shall not make any reimbursement therefor from Revenues.

In the event that the Authority changes its Fiscal Year, the time periods and dates
specified in this Section shall be deemed to be adjusted to accommodate such change in Fiscal
Year.

SECTION 5.05. REVENUE FUND. A special fund is hereby created and designated
“Dade County Expressway Authority Revenue Fund” (herein sometimes called the “Revenue
Fund”). The Authority covenants that it shall, to the extent practicable, deposit the portion of the
Revenues comprised of cash Toll receipts daily into one or more special trust funds to be
designated the “Dade County Expressway System Toll Collection Account” (the “Collection
Account”). The Collection Account shall be established pursuant to a deposit trust agreement
and maintained in one or more banks or trust companies designated by the Authority and eligible
under the laws of the State to receive deposits of public funds. Expenses of administration
incurred by the banks or trust companies maintaining the Collection Account shall be offset in
part from time to time from investment earnings on amounts credited to the Collection Account.
The Authority shall transfer or cause to be transferred all amounts credited to the Collection
Account weekly, to the extent practicable, but not less often than once every two weeks, to the
Trustee for deposit to the credit of the Revenue Fund. The Authority covenants further that,
except as herein provided with respect to investment earnings on the Sinking Fund and as
otherwise herein provided, all Revenues collected by the Authority other than cash Toll receipts
will be deposited daily, to the extent practicable, but not less often than once every two weeks,
with the Trustee for deposit to the credit of the Revenue Fund. The lien of this Indenture upon
moneys and revenues that constitute part of the Trust Estate shall attach as soon as such moneys
and revenues are collected by or on behalf of the Authority.

The moneys in the Revenue Fund shall be held by the Trustee in trust and applied upon
the direction or order of an Authorized Officer to the payment of Operation and Maintenance
Expenses, except the withdrawals which the Trustee is authorized to make as provided in this
Article V, and, pending such application, such moneys shall be subject to a lien and charge in
favor of the Owners of the Bonds issued and Outstanding hereunder and for the further security
of such Owners until paid out or withdrawn as herein provided.

SECTION 5.06. SINKING FUND; ADDITIONAL FUNDS AND ACCOUNTS. A
special fund is hereby created and designated “Dade County Expressway Authority Sinking
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Fund”, herein sometimes called the “Sinking Fund”). Three other special funds are hereby
created and designated, respectively, “Dade County Expressway Authority Debt Service Reserve
Fund” (herein sometimes called the “Debt Service Reserve Fund”), “Dade County Expressway
Authority Renewal and Replacement Fund” (herein sometimes called the “Renewal and
Replacement Fund”) and “Dade County Expressway Authority General Fund” (herein sometimes
called the “General Fund”). The General Fund shall consist of the General Account, the Rate
Stabilization Account and the Authority Account. The moneys in the Sinking Fund, the Debt
Service Reserve Fund, the Renewal and Replacement Fund and the General Fund shall be held
by the Trustee in trust in each case and applied as hereinafter provided with respect to each such
Fund, Account and Subaccount therein and, pending such application, shall be subject to a lien
and charge in favor of the Owners of the Bonds issued and Outstanding under this Indenture and
for the further security of such Owners until paid out or transferred as herein provided.

It shall be the duty of the Trustee, on or before the 25th day of each month and/or on such
other Deposit Day as may be required pursuant to a Supplemental Indenture, to withdraw from
the Revenue Fund and transfer an amount equal to the amount of all moneys held for the credit
of the Revenue Fund on the last day of the preceding month less an amount (to be held as a
reserve for Operation and Maintenance Expenses) not in excess of eight and thirty-three
hundredths per centum (8.33%) of the amount shown by the Annual Budget to be necessary for
Operation and Maintenance Expenses for the current Fiscal Year (or any percentage less than
eight and thirty-three hundredths per centum (8.33%) as may be determined by the Authority by

resolution from time to time filed with the Trustee) to the credit of the following Funds or
Accounts in the following order:

(a) first, deposit to the credit of the Sinking Fund, such amount (or the entire sum so
withdrawn if less than the required amount) as shall equal the sum of

1) an amount that, together with an equal amount assumed to be deposited on
one Deposit Day of each succeeding calendar month prior to the next Interest Payment Date,
shall equal (as shall be estimated to equal during a Daily Rate Period or Weekly rate Period) the
Interest Requirements of the Bonds payable on the next Interest Payment Date, and

(i)  an amount that, together with an equal amount assumed to be deposited on
one Deposit Day of each succeeding calendar month prior to the next principal payment date
(including any date established for the payment of Amortization Requirements) for the Bonds
occurring within one year of the date of such deposit, shall equal the Principal Requirements of

the Bonds payable on such next principal payment date (or date established for the payment of
Amortization Requirements);

provided that in making such transfer to the Trustee, the Trustee shall take into account any
accrued interest deposited from the proceeds of a Series of Bonds and any amounts specified in a
certificate of an Authorized Officer delivered to the Trustee prior to such Deposit Day as
credited to the Sinking Fund or a special Account in the Construction Fund, dedicated to pay
Capitalized Interest on Bonds and anticipated to be available to pay interest on Bonds on the next
Interest Payment Date; provided further, that, in making such transfer, the Trustee shall take into
account any investment income realized by the Authority from the investment of moneys to the
credit of the Sinking Fund and the Debt Service Reserve Fund (or any other excess in the Debt
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Service Reserve Fund transferred or then transferable to the Sinking Fund pursuant to Section
5.08(b)) since the Deposit Day next preceding the Interest Payment Date last occurring prior to
such Deposit Day; and provided further that, in the event the Authority has entered into any
Hedge Agreement pursuant to the provisions of this Indenture, amounts shall be deposited in the
Sinking Fund at such other times and/or in such other amounts or transferred to such other
parties as necessary to pay the Hedge Obligations due under the Hedge Agreement on a parity
with interest due on the Bonds, all in the manner described in the Supplemental Indenture
authorizing the issuance of any Series of Bonds where Hedge Obligations may become payable
under a Hedge Agreement. Notwithstanding the foregoing, the Authority shall remain obligated
to cure any deficiency in the amount so deposited for the payment of interest on Variable Rate
Bonds on or prior to the applicable Interest Payment Date, and the Trustee shall transfer from the
Revenue Fund, to the extent that moneys are available therein the amount necessary to cure any
such deficiency on or prior to such Interest Payment Date.

(b) second, to the credit of the Debt Service Reserve Fund, such amount, if any,
remaining after the deposits under clause (a) above (or the entire balance if less than the required
amount) as shall equal the Debt Service Reserve Fund Deposit Requirement;

(©) third, deposit to the credit of the Renewal and Replacement Fund an amount equal
to such amount, if any, as may be necessary to make the total amount to the credit of such Fund
equal to the total amount budgeted for expenditure in the then current Fiscal Year by the
Authority in its Annual Budget; and

) finally, deposit to the credit of the General Account, the balance, if any,
remaining after making the deposits under clauses (a), (b) and (c) above.

The payments and deposits required pursuant to this Section shall be cumulative and the
amount of any deficiency in any month shall be added to the amount otherwise required to be
paid or deposited in each month thereafter until such time as such deficiency shall have been
made up.

Notwithstanding the foregoing provisions of clause (a), if there shall be to the credit of
the Sinking Fund on a Deposit Day the amount required to be on deposit to the credit of such
Fund on the next Interest Payment Date and the next principal payment date, no further deposit
into such Fund on account of the requirements of said clause shall then be required.

As provided in this Indenture with respect to the Series 1996 Bonds and as provided in a
Supplemental Indenture authorizing any other Series of Bonds, if the interest on such Bonds is
payable otherwise than semiannually on January 1 and July 1 of each year or if the principal or
Amortization Requirements are payable otherwise than on January 1 or July 1, then the
Authority shall provide in such Supplemental Indenture for such deposits to the Funds mentioned
in clauses (a) and (b) above as shall be necessary to accrue evenly and to ensure the sufficiency
of the required deposits to make timely payment of the debt service on such Bonds.

SECTION 5.07. APPLICATION OF MONEYS IN SINKING FUND. (a) The
Trustee shall, on or before the Business Day immediately preceding each Interest Payment Date,
withdraw from the Sinking Fund and transfer to the Paying Agent, and the Paying Agent shall
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(1) remit by mail to each Owner of Bonds the amounts required for paying the interest on such
Bonds as such interest becomes due and payable and (2) set aside or deposit in trust with the

Paying Agent, the amounts required for paying the principal of such Bonds as such principal
becomes due and payable.

(b) Except in the case of any Bonds that constitute Variable Rate Bonds or Put
Bonds, the Authority may direct the Trustee to purchase Bonds identified by the Authority prior
to maturity at the most advantageous price obtainable with reasonable diligence by the Authority,
such price not to exceed the principal of such Bonds. The Trustee shall pay the purchase price
and the interest accrued on such Bonds to the date of settlement therefor from the Sinking Fund;
provided, however, that money in the Sinking Fund may be used by the Trustee to purchase
Bonds for cancellation only to the extent said moneys are in excess of the amount required for
payment of the Bonds theretofore matured and the total amount of interest and principal on the

Bonds scheduled to become due on the next succeeding Interest Payment Date or Principal
Payment Date, respectively.

(©) In the case of Bonds secured by a Credit Facility or Liquidity Facility, amounts on
deposit in the Sinking Fund may be applied as provided in the applicable Supplemental Indenture
to reimburse the Credit Provider or Liquidity Provider for amounts drawn under such Credit
Facility or Liquidity Facility to pay the principal or Purchase Price of and premium, if any, and
interest on such Bonds, as appropriate.

SECTION 5.08. USE OF MONEYS IN DEBT SERVICE RESERVE FUND. (a)
Moneys held for the credit of the Debt Service Reserve Fund shall be transferred to the credit of
the Sinking Fund and used for the purpose of paying the principal and interest of all Bonds
whenever and to the extent that the moneys held for the credit of the Sinking Fund and available
moneys held for the credit of the General Fund and the Renewal and Replacement Fund shall be
insufficient for such purpose. If the amount transferred from the Debt Service Reserve Fund to
the Sinking Fund pursuant to the preceding paragraph shall be less than the amount required to
be transferred thereunder, any amount thereafter deposited to the credit of the Debt Service
Reserve Fund shall be immediately transferred to the Sinking Fund as and to the extent required
to make up such deficiency.

(b)  If on the Deposit Day immediately preceding each Interest Payment Date and/or
principal payment date in each Fiscal Year the moneys held for the credit of the Debt Service
Reserve Fund shall exceed an amount equal to the Debt Service Reserve Fund Requirement, the
Trustee shall transfer such excess to the credit of the Sinking Fund.

{©) Whenever the amount on deposit in the Debt Service Reserve Fund is less than
the Debt Service Reserve Fund Requirement, the Trustee shall notify the Authority of the
amount of the deficiency. Upon such notification, the Trustee shall transfer from moneys held to
the credit of the Revenue Fund on the Deposit Day in each month thereafter, to the credit of the
Debt Service Reserve Fund an amount not less than Debt Service Reserve Fund Deposit
Requirement until such deficiency is remedied.
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(d) The Authority may satisfy the Debt Service Reserve Fund Requirement by the

deposit of a Reserve Facility as set forth below, provided that the following provisions have been
fulfilled.

(1) A surety bond or insurance policy issued to the Trustee by a company
licensed to issue an insurance policy guaranteeing the timely payment of debt service on the
Bonds (a “municipal bond insurer”) may be deposited in the Debt Service Reserve Fund to meet
the Debt Service Reserve Fund Requirement if the claims paying ability of the issuer thereof
shall be rated “AAA” or “Aaa” by S&P or Moody’s, respectively.

(i) A surety bond or insurance policy issued to the Trustee by an entity other
than a municipal bond insurer may be deposited in the Debt Service Reserve Fund to meet the
Debt Service Reserve Fund Requirement if the form and substance of such instrument and the
issuer thereof shall be approved by the Credit Provider.

(iii)  An unconditional irrevocable letter of credit issued to the Trustee by a
bank may be deposited in the Debt Service Reserve Fund to meet the Debt Service Reserve Fund
Requirement if the issuer thereof is rated at least “AA” by S&P. The letter of credit shall be
payable in one or more draws upon presentation by the beneficiary of a sight draft accompanied
by its certificate that it then holds insufficient funds to make a required payment of principal of
or interest on the Bonds. The draws shall be payable within two days of presentation of the sight
draft. The letter of credit shall be for a term of not less than three years. The issuer of the letter of
credit shall be required to notify the Authority and the Trustee, not later than 30 months prior to
the stated expiration date of the letter of credit, as to whether such expiration date shall be
extended, and if so, shall indicate the new expiration date.

If such notice indicates that the expiration date shall not be extended, the Authority shall
deposit in the Debt Service Reserve Fund an amount sufficient to cause the cash or Investment
Securities on deposit in the Debt Service Reserve Fund together with any other qualifying credit
instruments, to equal the Debt Service Reserve Fund Requirement on all Outstanding Bonds,
such deposit to be paid in equal installments on at least a semi-annual basis over the remaining
term of the letter of credit, unless the Reserve Facility is replaced by a Reserve Facility meeting
the requirements in any of subparagraphs (i) or (ii) above or in this subparagraph (iii). The letter
of credit shall permit a draw in full not less than two weeks prior to the expiration or termination
of such letter of credit if the letter of credit has not been replaced or renewed. The Trustee is
directed to draw upon the letter of credit prior to its expiration or termination unless an

acceptable replacement is in place or the Debt Service Reserve Fund is fully funded in its
required amount.

(iv)  The use of a Reserve Facility pursuant to this Section shall be subject to
receipt of an opinion of counsel acceptable to the Credit Provider and in form and substance
satisfactory to each as to the due authorization, execution, delivery and enforceability of such
Reserve Facility in accordance with its terms, subject to applicable laws affecting creditors’
rights, generally, and, in the event the issuer of such credit instrument is not a domestic entity, an
opinion of foreign counsel in form and substance satisfactory to the Credit Provider. In addition,
the use of an irrevocable letter of credit shall be subject to receipt of an opinion of counsel
acceptable to the Credit Provider and in form and substance satisfactory to the Credit Provider to
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the effect that payments under such letter of credit would not constitute avoidable preferences
under Section 547 of the U.S. Bankruptcy Code or similar state laws with avoidable preference
provisions in the event of the filing of a petition for relief under the U.S. Bankruptcy Code or

similar state laws by or against the Authority (or any other account party under such letter of
credit).

V) The obligation to reimburse a Reserve Facility Provider for any fees,
expenses, claims or draws upon such Reserve Facility shall be subordinate to the payment of the
principal and interest on the Bonds. Subject to the second succeeding sentence, the right of a
Reserve Facility Provider to payment for or reimbursement of claims or draws on a Reserve
Facility and its fees and expenses (including all Policy Costs in the case of the Initial Reserve
Facility) shall be prior to cash replenishment of the Debt Service Reserve Fund. The Reserve
Facility shall provide for a revolving feature under which the amount available thereunder will
be reinstated to the extent of any reimbursement of draws or claims paid. If the revolving feature
is suspended or terminated for any reason, the right of the Reserve Facility Provider to
reimbursement will be further subordinated to cash replenishment of the Debt Service Reserve
Fund to an amount equal to the difference between the full original amount available under the
Reserve Facility and the amount then available for further draws or claims. If (A) the Reserve
Facility Provider becomes insolvent, (B) the issuer of the Reserve Facility defaults in its payment
obligations thereunder, (C) the claims-paying ability of the Reserve Facility Provider of an
insurance policy or surety bond falls below a S&P “AAA” or a Moody’s “Aaa”, or (D) the rating
of the Reserve Facility Provider of a letter of credit falls below a S&P “AA”, the obligation to

reimburse such Reserve Facility Provider shall be subordinate to the cash replenishment of the
Debt Service Reserve Fund.

(vi) If (A) the revolving reinstatement feature described in the preceding
subparagraph is suspended or terminated, (B) the rating of the claims paying ability of the
Reserve Facility Provider of the surety bond or insurance policy falls below a S&P “AAA” or a
Moody’s “Aaa”, or (C) the rating of the rating of the Reserve Facility Provider of the letter of
credit falls below a S&P “AA”, the Authority shall either (D) deposit into the Debt Service
Reserve Fund an amount sufficient to cause the cash or Investment Securities on deposit in the
Debt Service Reserve Fund to equal the Debt Service Reserve Fund Requirement on all
Outstanding Bonds, such amount to be paid over the ensuing five years in equal installments
deposited at least semi-annually or (E) replace such instrument with a surety bond, insurance
policy or letter of credit meeting the requirements in any of subparagraphs (i), (ii) or (iii) above
within six months of such occurrence. In the event (F) the rating of the claims paying ability of
the Reserve Facility Provider of the surety bond or insurance policy falls below a S&P or
Moody’s “A”, (G) the rating of the Reserve Facility Provider of the letter of credit falls below a
S&P or Moody’s “A”, (H) the Reserve Facility Provider defaults in its payment obligations or (I)
the Reserve Facility Provider becomes insolvent, the Authority shall either deposit into the Debt
Service Reserve Fund an amount sufficient to cause the cash or Investment Securities on deposit
in the Debt Service Reserve Fund to equal the Debt Service Reserve Fund Requirement on all
Outstanding Bonds, such amount to be paid over the ensuing year in equal installments on at
least a monthly basis or replace such instrument with a surety bond, insurance policy or letter of

credit meeting the requirements in any of subparagraphs (i), (ii) or (iii) above within six months
of such occurrence.
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(vii)  Where applicable, the amount available for draws or claims under the
Reserve Facility may be reduced by the amount of cash or Investment Securities deposited in the
Debt Service Reserve Fund pursuant to the last sentence of the preceding subparagraph (vi).

(viii) The Trustee shall ascertain the necessity for a claim or draw upon the
Reserve Facility and shall provide notice to the Reserve Facility Provider in accordance with its
terms not later than three days (or such longer period as may be necessary depending on the
permitted time period for honoring a draw under the Reserve Facility) prior to each Interest
Payment Date. In the case of the Initial Reserve Facility, such notice shall be provided at least
two Business Days prior to each Interest Payment Date.

(ix) Cash on deposit in the Debt Service Reserve Fund shall be used (or
Investment Securities purchased with such cash shall be liquidated and the proceeds applied as
required) prior to any drawing on any Reserve Facility. If and to the extent that more than one
Reserve Facility is deposited in the Debt Service Reserve Fund, drawings thereunder and
repayments of costs associated therewith shall be made on a pro rata basis, calculated by
reference to the maximum amounts available thereunder.

x) The Trustee shall have no responsibility to monitor the rating of any
Reserve Facility Provider.

(xi)  As security for the obligations of the Authority under the Series 1996 Debt
Service Reserve Fund Policy Agreement, the Authority hereby grants to the Initial Reserve
Facility Provider a lien on and security interest in the Net Revenues subordinate only to the
funding requirements with respect to the Principal and Interest Requirements on Bonds
established under this Indenture pursuant to Section 5.06(a). In the event that the Authority shall
fail to repay any Policy Costs when due under the Series 1996 Debt Service Reserve Fund Policy
Agreement, the Initial Reserve Facility Provider shall be entitled to exercise any and all remedies
available at law, including but not limited to the right to bring an action against the Trustee or the
Authority for specific performance, other than (i) acceleration of the maturity of the Bonds, or
(ii) remedies which would adversely affect Bondholders.®

% The Sixth Supplemental Tndenture to Amended and Restated Indenture added the following new clause (xii) at the
conclusion thereof as follows:

(xii) Notwithstanding anything in this Indenture to the contrary:

(A) the Authority may satisfy any incremental increase in the Debt Service Reserve Fund
Requirement resulting from the issuance of Bonds after June 30, 2010 with a Reserve Facility if
the Reserve Facility Provider of such Reserve Facility has a long-term credit rating of not less than

“AI/A+" from Moody's and S&P respectively at the time of deposit of such Reserve Facility into
the Debt Service Reserve Fund.

(B) if (1) such a Reserve Facility Provider becomes insolvent or defaults in its payment
obligations on its Reserve Fagility, or (2) the long-term credit rating of such Reserve Facility
Provider falls below a Moody’s “A2” or an S&P “A”, the obligation to reimburse such Reserve
Facility Provider shall be subordinate to the cash replenishment of the Debt Service Reserve Fund.

(C) if (1) the revolving reinstatement feature of such a Reserve Facility described in
clause (d)(v) of this Section is suspended or terminated. (2) the long-term credit rating of the
Reserve Facility Provider of such Reserve Facility falls below a Moody’s “A-2" or an_S&P “A”
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SECTION 5.09. USE OF MONEYS IN RENEWAL AND REPLACEMENT FUND.
Except as hereinafter provided in this Section, moneys held for the credit of the Renewal and
Replacement Fund shall be disbursed only for the purpose of paying the cost of

(a) unusual or extraordinary maintenance or repairs, maintenance or repairs not
recurring annually, and renewals and replacements, including major items of equipment,

(b)  repairs or replacements resulting from an emergency caused by some
extraordinary occurrence, so characterized by a certificate signed by an Authorized Officer,
approved by the Consulting Engineer and filed with the Trustee stating that the moneys in the

Revenue Fund and insurance proceeds, if any, available therefor are insufficient to meet such
emergency, and

(c)  paying all or any part of the cost of any System Improvements.

Notwithstanding the foregoing, so long as the Authority shall remain obligated to pay the
Annual Repayment Requirements to the Department and whenever the Authority shall otherwise
be legally or contractually obligated to pay any other moneys from the General Fund to the
Department, the Authority may expend moneys credited to the Renewal and Replacement Fund

pursuant to clause (¢) of the preceding sentence only with the prior written approval of the
Department.

Disbursements by the Trustee from the Renewal and Replacement Fund shall be made in
accordance with the provisions of Section 4.02 for payments from the Construction Fund to the
extent that such provisions may be applicable.

If at any time the moneys held for the credit of the General Fund and Sinking Fund shall
be insufficient for the purpose of paying the principal of and interest on all the Bonds as such
principal and interest become due and payable, then the Trustee shall transfer from any
unencumbered moneys held for the credit of the Renewal and Replacement Fund to the credit of
the Sinking Fund an amount sufficient to make up any such deficiency.

The Trustee shall from time to time transfer any moneys from the Renewal and
Replacement Fund to the credit of the Revenue Fund upon the receipt of a written statement of

or is withdrawn or suspended, or (3) such Reserve Facility Provider becomes insolvent or defaults
in its payment obligations on its Reserve Facility, the Authority shall either deposit into the Debt
Service Reserve Fund an amount sufficient to cause the cash or Investment Securities on deposit
in_the Debt Service Reserve Fund to _equal the Debt Service Reserve Fund Requirement on all
Qutstanding Bonds. such amount to be paid over the ensuing three vears in equal installments
deposited at least semi-annually or replace such instrument with a surety bond, insurance policy or
letter of credit meeting the requirements of this clause (xii) above within six months of such
oceurrence.

(D) To the extent not inconsistent with this clause (xii). the requirements of this

Indenture, including particularly Section 5.08(d), applicable to the Reserve Facilities shall apply to
Reserve Facilities acquired to satisfy any incremental increase in the Debt Service Reserve Fund

Requirement resulting from the issuance of Bonds after June 30, 2010.
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an Authorized Officer directing such transfer and certifying that the amount so to be transferred
is no Jonger required for the purposes of the Renewal and Replacement Fund.

SECTION 5.10. [RESERVED)]
SECTION 5.11. [RESERVED]

SECTION 5.12. USE OF MONEYS IN GENERAL FUND. At the written direction
of the Authority, the Trustee shall apply, transfer or pay moneys held to the credit of the General
Account as follows: (i) first, (a) to the payment of the scheduled debt service payments required
to be made by the Authority to the Department under such State Infrastructure Bank Loan
Agreements as may then be in effect between the Authority and the Department, and then, (b) if
any portion of the then current Non-contingent Portion of Annual Repayment Requirements or
any portion of the Non-contingent Portion of Annual Repayment Requirements from prior Fiscal
Years remain unpaid, to pay to the Department to the extent moneys are available in the General
Account $2,000,000 per Fiscal Year (or the remaining balance if less than $2,000,000) toward
the unpaid portion of the Non-contingent Portion of Annual Repayment Requirements and the
Non-contingent Portion of Annual Repayment Requirements from prior Fiscal Years that
remains unpaid until the same has been paid in full; (ii) second, through the end of the Fiscal
Year ending on June 30, 2001 to transfer to the Authority Account the next $1,000,000 available
in the General Account per Fiscal Year; (iii) third, if any portion of the Contingent Portion of
Annual Repayment Requirements remains unpaid, to pay to the Department the unpaid portion
of the Contingent Portion of Annual Repayment Requirements; (iv) fourth, to transfer to the Rate
Stabilization Account such amount as may be set forth in a certificate delivered by an Authorized
Officer to the Trustee from time to time, and (v) fifth, to transfer to the Authority Account the
balance.

The Authority may apply or cause to be applied moneys held for the credit of the Rate
Stabilization Account, upon the written direction of an Authorized Officer at such times and in
such amounts as shall be set forth in such written direction, for transfer to the Revenue Fund.
The Trustee shall also transfer moneys held for the credit of the Rate Stabilization Account to the
Revenue Fund to the extent necessary to avoid a deficiency in the required deposits thereto and
the required payments therefrom.

The Authority may apply or cause to be applied moneys credited to the Authority
Account for any lawful purpose of the Authority, including, but not limited to, the payment of
rebaté, payments due to Credit Providers, Liquidity Providers and Reserve Facility Providers and
Hedge Charges.

Notwithstanding the foregoing, if moneys held for the credit of the Sinking Fund shall be
insufficient to pay the principal of and interest on all Bonds at the time such interest and
principal income become due and payable, the Trustee shall transfer from any moneys held to the
credit of the General Fund for deposit to the credit of the Sinking Fund an amount equal to such
deficiency.
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The Authority covenants that it shall direct the Trustee to make the transfers described
above in such a manner so that the Authority shall remain at all times in full compliance with the
terms of the Transfer Agreement.

SECTION 5.13. MONEYS SET ASIDE TO BE HELD IN TRUST. All moneys that
the Trustee shall have withdrawn from the Sinking Fund or shall have received from any other
source and set aside, or deposited with the Bond Registrar or Paying Agents, for the purpose of
paying any of the Bonds hereby secured at the maturity thereof shall be held in trust for the
respective Owners of such Bonds. But any moneys that shall be so set aside or deposited and that
shall remain unclaimed by the Owners of such Bonds for the period of two (2) years after the
date on which such Bonds shall have become due and payable shall upon request in writing be
paid to the Authority or to such officer, board or body as may then be entitled by law to receive
the same, and thereafter the Owners of such Bonds shall look only to the Authority or to such
officer, board or body, as the case may be, for payment and then only to the extent of the
amounts so received without any interest thereon, and the Trustee, the Bond Registrar, the
Trustee and the Paying Agent shall have no responsibility with respect to such moneys.

SECTION 5.14. CANCELLATION OF BONDS. Except as otherwise provided
herein or in a Supplemental Indenture, all Bonds paid or purchased, either at or before maturity,
shall be canceled upon the payment or purchase of such Bonds and shall be delivered to the
Bond Registrar when such payment or purchase is made. All Bonds canceled under any of the
provisions of this Indenture shall be destroyed by the Bond Registrar, and the Rond Registrar
shall execute a certificate of destruction in triplicate describing the Bonds so destroyed. One
executed certificate of destruction shall be filed with the Secretary of the Authority and one with
the Paying Agent and the other executed certificate shall be retained by the Bond Registrar.

SECTION 5.15. SEPARATE ACCOUNTS. The moneys required to be accounted for
in each of the Funds, Accounts and Subaccounts established herein may be deposited in a single
bank account, and funds allocated to the various Funds, Accounts and Subaccounts established
herein may be invested in a common investment pool, provided that adequate accounting records
are maintained to reflect and control the restricted allocation of the moneys on deposit therein

and such investments for the various purposes of such Funds, Accounts and Subaccounts as
herein provided.

The designation and establishment of the various Funds and Accounts in and by this
Indenture shall not be construed to require the establishment of any completely independent,
self-balancing funds as such term is commonly defined and used in governmental accounting,
but rather is intended solely to constitute an carmarking of certain revenue for certain purposes
and to establish certain priorities for application of such revenue as herein provided.
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ARTICLE VI

DEPOSITARIES OF MONEYS, SECURITY FOR DEPOSITS
AND INVESTMENTS OF FUNDS

SECTION 6.01. SECURITY FOR DEPOSITS. All moneys received by or on behalf
of the Authority, subject to the provisions of this Indenture, including all such moneys delivered
to the Trustee, shall be held in accordance herewith by the Trustee, or at the written direction of
an Authorized Officer, shall be deposited with a Depositary or Depositaries. All such moneys
shall be held in trust, shall be applied only in accordance with the provisions of this Indenture
and shall not be subject to lien or attachment by any creditor of the Authority or Trustee except
as otherwise provided in this Indenture.

All moneys held by the Trustee or a Depositary hereunder in excess of the amount
guaranteed by the Federal Deposit Insurance Corporation or other federal agency shall be
continuously secured for the benefit of the Authority and the Owners of the Bonds in such
manner as may then be provided by applicable State or federal laws or regulations regarding the
security for, or granting a preference in the case of, the deposit of public funds; provided,
however, that it shall not be necessary for the Paying Agent to give security for the deposits of
any moneys with them for the payment of the principal of or the redemption premium or the
interest on any Bonds issued hereunder or for the Authority to give security for any moneys
which shall be represented by obligations purchased under the provisions of this Article as an
investment of such money.

SECTION 6.02. INVESTMENT OF MONEYS. Moneys held for the credit of the
Construction Fund, the Revenue Fund, the Sinking Fund, the Debt Service Reserve Fund, the
Renewal and Replacement Fund, the General Fund and the Rebate Fund shall, as nearly as may
be practicable, be continuously invested and reinvested by the Trustee, only upon written
direction or telephonic direction promptly followed by written direction of an Authorized Officer
to the Trustee, in Investment Securities which shall mature, or which shall be subject to
redemption by the holder thereof at the option of such holder, not later than the respective dates
when moneys held for the credit of said Funds and the Accounts and Subaccounts will be
estimated by an Authorized Officer to be required for the purposes intended (which Investment
Securities, in the case of the Debt Service Reserve Fund, shall not mature later than five years
after the date of purchase). As to funds invested in Time Deposits, each such Time Deposit shall
permit the moneys so placed to be available for use at the time provided above. Any and all such
investments shall comply with any requirements set forth in any certificate or other instrument of
the Authority with respect to preventing any Series of Bonds from being characterized as
“arbitrage bonds” within the meaning of Section 148 of the Code or any successor provision
thereto. The Trustee shall assume that any Investment Security in which the Authority has
directed it to invest is a lawful investment for the Authority.

Investment Securities so purchased as an investment of moneys in any such Fund,
Account or Subaccount shall be deemed at all times to be part of such Fund, Account or
Subaccount. The interest accruing thereon and any gain realized from such investment shall be
credited to, and any loss resulting from such investment shall be charged to, the respective Fund,
Account or Subaccount. An Authorized Officer may direct the Trustee to sell or present for
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payment or redemption any Investment Securities so acquired whenever it shall be necessary to
do so in order to provide moneys to meet any payment from such Fund, Account or Subaccount.
Neither the Authority, the Trustee nor any agent thereof shall be liable, or responsible, for any
loss resulting from any such investment. The Trustee shall value Investment Securities credited
to the Funds, Accounts and Subaccounts upon request of the Authority or the Credit Provider,

but, in any event, not less often than annually, at the market value thereof, exclusive of accrued
interest.

Any and all income received from the investment of moneys in the Revernue Fund and the
General Fund shall be deposited upon receipt thereof in the Revenue Fund.

Any and all income received from the investment of moneys in the Accounts and

Subaccounts in the Sinking Fund shall be retained in the Accounts and Subaccounts in which
they are earned.

Any and all income earned on investments in the Debt Service Reserve Fund shall be
transferred to the Sinking Fund; provided, however, such income in the Debt Service Reserve
Fund shall be retained in Debt Service Reserve Fund in the event that amounts on deposit therein
are less than the related Debt Service Reserve Fund Requirement.

Any and all income received from the investment of moneys in the Construction Fund
shall remain therein until completion of the Project for which such moneys were deposited in the
Construction Fund and, to the extent any excess income remains at the end of the Project, same
shall be applied in the manner set forth in Section 4.05.

Any income received from the investment of moneys in the Rebate Fund shall remain
therein.

ARTICLE VII

PARTICULAR COVENANTS

SECTION 7.01. PAYMENT OF PRINCIPAL, INTEREST AND PREMIUM;
LIMITED OBLIGATIONS. The Authority covenants that it will promptly pay the principal of
and the interest on the Bonds, and any premium required for the retirement of said Bonds by

purchase or redemption, at the places, on the dates and in the manner specified herein and in said
Bonds.

Except as otherwise provided in this Indenture, the principal, interest and premium on the
Bonds are payable solely from the Revenues which are hereby pledged to the payment thereof
and the moneys on deposit from time to time in the Funds, Accounts and Subaccounts, in the
manner and to the extent hereinabove particularly specified, and nothing in the Bonds or in this
Indenture shall be construed as obligating the Authority to pay the principal, the interest and
premium, if any, thereon except from the Revenues and the moneys on deposit from time to time
in the Funds, Accounts and Subaccounts. The Authority has no taxing power.

SECTION 7.02. CONSTRUCTION OF A PROJECT. The Authority covenants that
it will construct or otherwise carry out each Project for which Bonds shall be issued in
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accordance with this Indenture and in conformity with law and the requirements of governmental
authorities having jurisdiction thereover, and that it will complete, or cause the completion of,
such Projects with all expedience practicable.

The Authority further covenants that it will require each Person, firm or corporation with
whom it may contract for labor or materials in connection with a Project to furnish a
performance bond, in such amount, if any, as may be required under State law or as may
otherwise be required by the Authorized Officer charged with responsibility for establishing the
amount of such performance bond, to insure completion and performance of such contract or, in
lieu thereof, to deposit with an Authorized Officer marketable securities having a market value
equal to the amount of such payment and performance bond and eligible as security for the
deposit of trust funds under regulations of the Board of Governors of the Federal Reserve
System, and to carry such workers’ compensation or employers’ liability insurance and such
builders’ risk insurance, if any, as may be required by law. The Authority further covenants and
agrees that in the event of any default under any such contract and the failure of the surety to
complete the contract, it will proceed to collect under any such performance bond or securities
and the proceeds of any such performance bond or securities shall forthwith, upon receipt of such
proceeds, be applied toward the completion of the contract in connection with which such
performance bond or securities shall have been furnished. The Authority further covenants and
agrees that each such contract will also provide that payments thereunder shall not be made by
the Authority in excess of such retainages as required by State law or as are established by the
Authority upon the recommendation of the Consulting Engineer.

SECTION 7.03. OPERATION OF THE SYSTEM. The Authority covenants: (a) to
establish from time to time and to enforce reasonable rules and regulations governing the use and
operation of the System to the extent determined by the Authority to be necessary to provide for
the safe and efficient operation of the System, (b) that all compensation, salaries, fees, wages and
other amounts paid by it in connection with the maintenance, repair and cperation of the System
will be reasonable, (c) that no more Persons will be employed by it than are necessary, (d) that it
will maintain and operate the System, or cause the System to be maintained and operated, in a
safe, efficient and economical manner, () that it will at all times maintain the System, or cause
the System to be maintained, in good repair and in sound operating condition and (f) that it will

make all necessary repairs, renewals and replacements from moneys available for that purpose,
or will cause the same to be made.

SECTION 7.04. COVENANT AGAINST ENCUMBRANCES. The Authority
covenants that it will pay all taxes and assessments or other governmental charges lawfully
levied or assessed upon or in respect of the System or upon any part thereof or upon any
Revenues when the same shall become due and payable by the Authority. Except to the extent
permitted in this Indenture, the Authority will not create or suffer to be created any lien or charge
upon the System or any part thereof or upon the Revenues ranking equally with or prior to the
Bonds except, to the extent provided herein with respect to the Series 1996 Bonds or in the
Supplemental Indenture authorizing the issuance of any other Series of Bonds, the lien for the
benefit of any Credit Provider or Liquidity Provider securing payment of the Bonds, and that, it
will pay or cause to be discharged, or will make adequate provision to satisfy and discharge,
within sixty days after the same shall accrue, all lawful claims and demands against the
Authority for labor, materials, supplies or other objects which, if unpaid, might by law become a
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lien upon the System or any part thereof or upon the Revenues; provided, however, that nothing
contained in this Section 7.04 shall require the Authority to pay or cause to be discharged, or
make provision for, any such lien or charge so long as the validity thereof shall be contested in
good faith and by appropriate legal proceedings. ’

SECTION 7.05. RETENTION OF CONSULTING ENGINEER AND
ACCOUNTANTS; APPOINTMENT OF OFFICERS. The Authority covenants that it will,
for the purpose of performing and carrying out the duties imposed on the Consulting Engineer by
this Indenture, engage, as needed, an independent engineer or traffic consultants or firm or
corporation of engineers or rate consultants, in each case with recognized ability and standing,
and that it will, for the purpose of performing and carrying out the duties imposed on the
Accountants by this Indenture, engage as needed, an independent certified public accountant or
firm of certified public accountants of recognized ability and standing. The Authority covenants
that it will appoint and maintain a Chairman, Vice-Chairman, Secretary and such other
Authorized Officers as it deems appropriate, and delegate to such Persons the duties imposed or
permitted to be imposed upon them by this Indenture.

SECTION 7.06. INSURANCE. To the extent available at reasonable rates, the
Authority covenants that it will maintain insurance, or the Department on its behalf, will at all
times maintain insurance with respect to the System, in the form of multiple peril, all risks
insurance, provided by a responsible insurance company or companies licensed to and doing
business in the State, in a reasonable and customary amount recommended by the Consulting
Engineer. To the extent available at reasonable rates, the Authority, or the Department on its
behalf, further covenants that it will at all times carry policies of insurance from a responsible
insurance company or companies against loss, total or partial, of the use and occupancy of the

System, or any part thereof, which will provide income to the Authority during the period of
suspension of use.

Notwithstanding the foregoing provisions of this Section, the Authority may institute and
maintain self insurance programs with regard to such risks as shall be consistent with the
recommendations of the Consulting Engineer.

The Net Proceeds of any casualty, whether from insurance or self-insurance, shall be
applied pursuant to Section 7.07. The Net Proceeds of all insurance covering loss of Revenues
shall be deposited to the credit of the Revenue Fund.

SECTION 7.07. DAMAGE, DESTRUCTION OR CONDEMNATION. If the
System or any portion thereof is destroyed or damaged by fire or other casualty, or title to, or the
temporary use of the System or any portion thereof shall be taken under the exercise of the
power of eminent domain, the Authority shall, within sixty days after such damage, destruction
or condemnation elect, to the extent applicable, one of the two following options by written
notice from an Authorized Officer of such election to the Trustee:

(@) Option A - Repair, Restoration or Replacement. Except as provided in Option B,
the Authority will cause the Net Proceeds of any insurance or the Net Proceeds of any payment
made in connection with a self-insurance election, or the Net Proceeds of any claim or
condemnation award to be remitted to the Trustee to be applied to the prompt repair, restoration
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or replacement of the System. Any such Net Proceeds received by the Trustee shall be deposited
in the Construction Fund and applied by the Trustee toward the payment of the Cost of such
repair, restoration or replacement, utilizing the same requisition process set forth in Article IV
for the payment of the Cost of a Project. If the Net Proceeds are sufficient for such purpose, the
balance remaining shall be transferred to the credit of the Revenue Fund. If the Net Proceeds are
insufficient for such purpose, such deficiency may be supplied out of any available moneys in
the General Fund, and if sums are unavailable therein, from the Revenue Fund.

(b) Option B - Redemption.

(i) In the event that the Authority has determined that its operations have not
been materially adversely affected and that it is not in the best interest of the Authority to repair,
restore or replace that portion of the System so damaged, destroyed or condemned, then the
Authority shall not be required to comply with the provisions of subparagraph (a) set forth above
and: (A) if the Net Proceeds are less than the Principal and Interest Requirements during the
succeeding twelve months on all Outstanding Bonds after taking into account funds on deposit in
the Sinking Fund intended to pay such Principal and Interest Requirements, such Net Proceeds
shall be deposited in the Revenue Fund; or (B) if the Net Proceeds are equal to or greater than
the net amount specified in clause (A), then the net amount specified shall be deposited in the
Revenue Fund and the amount in excess thereof shall be applied to effect the special mandatory
redemption, in part, of Outstanding Bonds in accordance with Section 3.01(b), in the case of the
Series 1996 Bonds, or in accordance with such similar provisions as may apply to the redemption
of other Outstanding Bonds.

(i)  Inthe event that the Authority has determined that the System’s operations
have been materially adversely affected and that it is not in the best interest of the Authority to
repair, restore or replace the System, and that the Net Proceeds, together with all other sums in
the Funds, Accounts and Subaccounts, are at least equal to the interest and principal remaining
payable on all Outstanding Bonds as of the next Interest Payment Date that is at least 60 days
after such determination, then the Authority shall not be required to comply with the provisions
of subparagraph (a) set forth above and the Net Proceeds shall be applied to effect the special
mandatory redemption, in whole, of Outstanding Bonds in accordance with Section 3.01(b), in
the case of the Series 1996 Bonds, or in accordance with such similar provisions as may apply to
the redemption of other Outstanding Bonds.

SECTION 7.08. USE OF REVENUES. The Authority covenants and agrees that none
of the Revenues will be used for any purpose other than as provided in this Indenture. The
Authority further covenants that it will adopt such resolutions and such rules and regulations as
may be necessary or appropriate to carry out the obligations of the Authority under the

provisions of this Indenture.
SECTION 7.09. [RESERVED]
SECTION 7.10. ENFORCEMENT OF COLLECTIONS. The Authority will

diligently enforce and collect all Tolls, fees, rentals or other charges for the services and facilities
of the System and take all steps, actions and proceedings for the enforcement and collection of
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such Tolls, fees, rentals and other charges which shall become delinquent to the full extent
permitted or authorized by the laws of the State.

SECTION 7.11. RECORDS, ACCOUNTS AND AUDITS. (a) The Authority
covenants that it will keep accurate records and accounts of all expenditures relating to the
Authority, of the Revenues, the application of Revenues and the number and class of vehicles

using the System. All expenditures must be accounted for by proper invoices or approved charge
documents prior to any such expenditure.

(b)  The Authority further covenants that at least quarterly it will cause to be filed with
the Trustee a report signed by the Chairman or Vice-Chairman and the Executive Director or his
designee setting forth financial statements prepared in accordance with generally accepted
accounting principles applicable to the operations of the Authority: (a) for all months of the
current Fiscal Year including the month in which said report is given; and (b) for the same
months of the preceding Fiscal Year.

(c) The Authority further covenants that it will, at the end of each Fiscal Year,
prepare financial statements in accordance with generally accepted accounting principles
applicable to operations of the Authority and that it will cause an audit of the financial statements
to be made by the Accountant. Such audit will be conducted in accordance with generally
accepted auditing standards applicable to operations of the Authority. The audit will be
completed within one hundred eighty days after the end of the Fiscal Year. Within a reasonable
time thereafter reports of such audit and copies of each report shall be filed with the Trustee and
copies of such reports shall be mailed by the Authority to the Consulting Engineer. The scope of
the Accountant’s audit will be sufficient to enable it to report as to compliance by the Authority

with the rate covenant of this Indenture and any material non-compliance by the Authority of the
conditions and covenants under this Indenture.

(d)  The Authority further covenants that it will cause any additional reports relating
to the Authority to be made as required by law.

(e)  All of the reports described in clauses (a) through (d) of this Section shall be
made available by the Authority to any Bondholder that requests same.

H Commencing with the Fiscal Year ending on June 30, 1998, the Authority shall
provide or cause to be provided to the Credit Provider the following information:

1) Not later than 10 days prior to the commencement of each Fiscal Year, the
Annual Budget for such Fiscal Year;

(i)  Within 180 days after the end of each Fiscal Year, the audited financial
statements described in clause (c) of this Section, together with a statement of the amount
credited to the Debt Service Reserve Fund as its last valuation, and, if not presented in such
audited financial statements, a statement of the Revenues pledged to payment of Bonds in each
such Fiscal Year, a statement of the number of vehicles using the Toll facilities of the System
during such Fiscal Year broken down by class of user and a schedule of Toll rates in effect for all
classes of vehicles, and a description of any planned Improvements or Improvements then
underway;
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(iii) ~ Within 30 days after the incurrence by the Authority of any indebtedness
other than the Series 1996 Bonds, including, without limitation, Additional Bonds, Refunding
Bonds and Completion Bonds, a copy of the official statement or other disclosure document, if
any, prepared in connection therewith;

(iv)  Notice of any draw upon or deficiency due to market fluctuation in the
amount, if any, credited to the Debt Service Reserve Fund;

W) notice of the redemption, other than mandatory sinking fund redemption,
of any of the Bonds, or of any advance refunding of any of the Bonds, including the principal
amount, maturities and CUSIP numbers of such Bonds;

(vi)  such additional information as the Credit Provider may reasonably request
from time to time.

SECTION 7.12. SALE OR DISPOSAL OF SYSTEM. The Authority covenants that,
except as permitted by this Section 7.12 and as in this Indenture otherwise permitted, it will not
sell or otherwise dispose of or encumber the System or any part thereof. The Authority may,
from time to time sell any machinery, fixtures, apparatus, tools, instruments or other property
acquired by the Authority in connection with the System and materials used in connection
therewith, if an Authorized Officer shall determine that such property is no longer needed or is
no longer useful in connection with the construction or operation or maintenance of the System.
The proceeds of any such sale shall be applied to the replacement of the property so sold or
disposed of and any property so acquired as such replacement shall become a part of the System
subject to this Indenture or such proceeds shall be deposited to the credit of the Revenue Fund.
Notwithstanding the foregoing, the Authority may from time to time, upon compliance with the
terms and conditions of the Transfer Agreement, permanently abandon the use of, sell or trade
any property forming a part of the System, but only if there shall be filed with the Authority prior
to such abandonment, sale or trade:

(a)  acertificate of the Authority stating that the Authority is not then in default in the
performance of any of the material covenants, conditions, agreements or provisions contained in
this Indenture; and

(b)  a certificate of the Consulting Engineer projecting that the Revenues for the next
succeeding twelve months, after giving effect to such abandonment, sale or trade and any
replacement, and after adjustment to reflect changes in the rate schedule in effect on the date of
such certificate, are anticipated to be sufficient in all respects to comply with Section 5.01;

(c)  acertificate of the Authority that such abandonment, sale or trade considering the
use the Authority has stated it intends to make with any proceeds derived therefrom, and after
consideration of all other benefits and detriments anticipated to result therefrom, will not have a
material adverse impact on future Revenues, and is consistent with the Authority’s business and
purpose; and

(d)  an Opinion of Bond Counsel.
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The proceeds of any disposition authorized by the Consulting Engineer’s certificate as
aforedescribed shall be applied as stated therein or, if not so stated, the proceeds of the sale of
any property shall either be deposited by the Authority with the Trustee for deposit to the credit
of the Revenue Fund, or shall be applied to the replacement of the property so sold, and any
property acquired as such replacement shall become a part of the System subject to the
provisions of this Indenture.

Nothing in this Section 7.12 shall limit the power of the Authority to enter into any sale,
lease or lease-purchase of the System with the Department, or any other entity provided such
sale, lease or lease-purchase is subject to the terms of this Indenture and in no way adversely
impairs the amount, or pledge, of the Revenues and sums in the Funds and Accounts available to
Bondholders as set forth herein. Nothing in this Section 7.12 shall limit the power of the
Authority to enter into operating agreements with governmental or private entities, providing that
such agreements are consistent with and subject to this Indenture and the Authority obtains an
Opinion of Bond Counsel.

SECTION 7.13. OTHER INDEBTEDNESS. Nothing in this Indenture shall be
construed as in any way prohibiting or limiting the power of the Authority to enter into
agreements, including interest rate swaps, incur obligations, undertake indebtedness or otherwise
enter into any financing transactions to the extent such agreements, obligations, indebtedness or
financing transactions do not impose any lien upon the Revenues and are payable from sources
other than Revenues. The foregoing shall include bond or revenue anticipation notes, including
notes anticipated to be paid from proceeds of Bonds issued hereunder, and any other obligations
of the Authority that are payable from funds other than Revenues.

SECTION 7.14. INVESTMENTS AND USE OF PROCEEDS TO COMPLY WITH
CODE; TAXABLE BONDS.

(a) The Authority covenants with the Owners of each Series of Bonds (other than the
Series 1996 Bonds and any other Series of Taxable Bonds), that it shall comply with the
requirements of the Code necessary to maintain the exclusion of interest on the Bonds from gross
income for purposes of federal income taxation, including the payment of any amount required
to be rebated to the U.S. Treasury pursuant to the Code, and, in particular, that it shall not make
or direct the making of any investment or other use of proceeds of such Series of Bonds (or
amounts deemed to be proceeds under the Code) in any manner which would cause the interest
on such Series of Bonds to be or become subject to federal income taxation, nor shall it fail to do

any act which is necessary to prevent such interest from becoming subject to federal income
taxation.

(b)  The Authority covenants with the Owners of each Series of Bonds (other than the
Series 1996 Bonds and any other Series of Taxable Bonds) that neither the Authority nor any
other Person under its control or direction will make any investment or other use of the proceeds
of Bonds (or amounts deemed to be proceeds under the Code) in any manner which would cause
such Series of Bonds to be “private activity bonds” as that term is defined in Section 141 of the
Code (or any successor provision thereto), except as to any Series so categorized at the time of

issuance, and that it will comply with the requirements of the Code throughout the term of the
Bonds.
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(©) The Authority may, if it so elects, issue one or more Series of Taxable Bonds, the
interest on which is (or may be) includable in the gross income of the Owners thereof for federal
income taxation purposes, provided that the issuance thereof will not cause the interest on any
other Bonds theretofore issued hereunder to be or become subject to federal income taxation.

(d)  Notwithstanding anything to the contrary contained in subparagraphs (a) through
(c) hereof, the Authority may, if it so elects, issue one or more Series of Bonds as “private
activity bonds,” as that term is defined in Section 141 (or any successor provision thereto) of the
Code and which are “qualified bonds,” as that term is defined in Section 141 (or any successor
provision thereto) of the Code and, in the event it does so, the Authority covenants that it wili not
make or direct the making of any investment nor will it use the proceeds of any such Series in a
manner which would make such Bonds not “qualified bonds.”

SECTION 7.15. ARBITRAGE REBATE COVENANTS. There is hereby created a
Fund to be designated the “Dade County Expressway Authority Rebate Fund” which shall be
held and maintained by the Trustee. Prior to the issuance of each Series of Bonds other than the
Series 1996 Bonds or any other Series of Taxable Bonds, the Authority shall execute and deliver
a certificate or agreement containing arbitrage rebate covenants (the “Rebate Covenants™) as to
said Series of Bonds. The Authority shall make or cause to be made payments from the Rebate
Fund of amounts required to be deposited therein to the United States of America in the amounts
and at the times required by the Rebate Covenants. The Authority covenants for the benefit of
the Bondholders that it will comply with the requirements of the Rebate Covenants. There shall
be excluded from the pledge and lien of this Indenture the Rebate Fund, together with all moneys
and securities from time to time held therein and all investment earnings derived therefrom. The
Authority shall not be required to comply with the requirements of this Section 7.15, or with the
Rebate Covenants, in the event that the Authority obtains an Opinion of Bond Counsel that: (a)
such compliance is not required in order to maintain the federal income tax exemption of interest
on the Bonds; and/or (b) compliance with some other requirement is necessary to maintain the
federal income tax exemption of interest on the Bonds or is a permissible substitute for any
deleted requirement. The Authority shall enter into a Supplemental Indenture, or amend the
Rebate Covenants, as may be applicable, to reflect the deletion or substitution of any such
requirement. In addition, the Authority shall not be required to comply with this Section 7.15 to
the extent that any Bonds issued under this Indenture are Taxable Bonds.

SECTION 7.16. NO COMPETING SYSTEMS. The Authority will not acquire,
construct, lease or operate, nor will it cause or authorize the acquisition, construction, lease or
operation of a competing roadway, bridge or tunnel system that will traverse the same or nearly
the same route as the System without first having obtained a report from the Consulting Engineer
demonstrating the need for the additional roadway, bridge or tunnel and a Consulting Engineer’s
certificate demonstrating that the acquisition, construction, lease or operation of the additional
roadway, bridge or tunnel will not have a material adverse effect on Revenues or the Authority’s
ability to pay debt service on Outstanding Bonds and that the additional roadway, bridge or
tunnel is capable of being financed and operated in a fiscally sound and prudent manner.
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SECTION 7.17. [RESERVED)]

SECTION 7.18. AGREEMENTS WITH DEPARTMENT. The Authority covenants
to diligently enforce all obligations of the Department under the Transfer Agreement, the Toll
Operations and Maintenance Agreement, the Roadway Operations and Maintenance Agreement
and the SunPass Agreement. The Authority covenants to perform all of its obligations under such
agreements. Notwithstanding the foregoing, the Authority shall have no obligation to cause the
Toll Operations and Maintenance Agreement, the Roadway Operations and Maintenance
Agreement or the SunPass Agreement to remain in effect.

SECTION 7.19. COVENANTS WITH CREDIT PROVIDERS AND LIQUIDITY
PROVIDERS. The Authority may make such covenants as it may, in its sole discretion,
determine to be appropriate with any Credit Provider, Liquidity Provider or other financial
institution that shall agree to provide for Bonds of any one or more Series a Credit Facility or
Liquidity Facility that shall enhance the security or the value of such Bonds; provided, however,
such covenants may not impair the rights of any existing Bondholders in any manner that,

pursuant to Section 11.02, would require such Bondholder’s consent, without first obtaining such
consent.

SECTION 7.20. CONTINUING DISCLOSURE. The Authority agrees to enter into a
Continuing Disclosure Agreement with respect to the Series 1996 Bonds and with respect to each
other Series of Bonds to the extent required by law and to comply with and carry out all of the
provisions of any such Continuing Disclosure Agreement. Notwithstanding any other provision
hereof, failure of the Authority or the dissemination agent named therein to comply with any
Continuing Disclosure Agreement shall not be considered an Event of Default, provided,
however, the dissemination agent may (and, at the request of any Participating Underwriter or
the Owners of at least twenty-five percent (25%) in aggregate principal amount of Outstanding
Bonds, shall) or any Bondholder may take such actions as may be necessary and appropriate,
including seeking mandate or specific performance by court order to cause the Authority and the
dissemination agent to comply with their respective obligations under this Section 7.20 and any
applicable Continuing Disclosure Agreement.

To the extent there are Obligated Persons with respect to any Series of Bonds other than
the Authority, the Authority shall, prior to the issuance of such Bonds, cause each Obligated
Person to execute a written undertaking for the benefit of, and enforceable by, the Owners, from
time to time, of such Bonds to provide with respect to each such Obligated Person an annual
update of the financial information and operating data set forth in the Official Statement relating
to the Bonds, annual financial statements, if any, and notices of occurrence of material events as
required by Rule 15(c)2-12 of the Securities and Exchange Commission. Any Obligated Person
with respect to a Series of Bonds, other than the Authority, shall be required, in the written
undertaking described above, to specify, in reasonable detail, the type of financial information
and operating data to be provided, the accounting principles pursuant to which financial
statements will be prepared, and whether the financial statements will be audited, and the date on
which the information for each preceding fiscal year will be provided, and to whom it will be
provided.
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ARTICLE VIII

CERTAIN MATTERS RELATING TO THE TRUSTEE,
BOND REGISTRAR AND PAYING AGENT

SECTION 8.01. CERTAIN MATTERS RELATING TO THE TRUSTEE, BOND
REGISTRAR AND PAYING AGENT. (a) The Trustee, Bond Registrar and Paying Agent
(hereinafter sometimes referred to collectively as the “Fiduciaries”) will signify the acceptance
of the duties and obligations imposed upon them by this Indenture and any other agreements
with the Authority by executing and delivering to the Authority a written acceptance thereof, and
by executing such acceptance, each Fiduciary shall be deemed to have accepted such duties and

obligations with respect to the Bonds, upon and subject to the provisions set forth in this Article
VIIL

b Except during the continuance of an Event of Default, (i) the Trustee undertakes
to perform such duties and only such duties as are specifically set forth in this Indenture and no
implied covenants or obligations shall be read into this Indenture against the Trustee; (b) in the
absence of bad faith on its part, the Trustee may conclusively rely, as to the truth of the
statements and the correctness of the opinions expressed therein, upon certificates or opinions
furnished to the Trustee and conforming to the requirements of this Indenture. In case the
Trustee has actual notice that an Event of Default has occurred and is continuing, the Trustee
shall exercise such of the rights and powers vested in it by this Indenture, and use the same
degree of care and skill in the exercise of such rights and powers, as a prudent man would
exercise or use under the circumstances in the conduct of his own affairs. The Trustee may
consult with counsel, including counsel who rendered the approving opinion on the Bonds, and
the written advice or opinion of such counsel shall be full and complete authorization and

protection in respect of any action taken, suffered or omitted by it hereunder in good faith and in
reliance thereon.

SECTION 8.02. RESPONSIBILITIES OF FIDUCIARIES. The statements
contained herein and in the Bonds shall be taken as the statements of the Authority and the
Fiduciaries assume no responsibility for the correctness of same. The Fiduciaries make no
representation as to the validity or sufficiency of this Indenture or as to the security afforded by
this Indenture and each Fiduciary shall incur no liability with respect thereof. The Bond
Registrar shall, however, be responsible for its representation contained in its certificate of
authentication on the Bonds. The Fiduciaries shall not be under any responsibility or duty with
respect to the application of any moneys paid by such Fiduciaries in accordance with the
provisions of this Indenture to or upon the order of the Authority or to any other Fiduciary. The
Fiduciaries shall not be under any obligation or duty to perform any act which would involve
them in expense or liability or to institute or defend any suit with respect thereof, or to advance
any of their own moneys, unless indemnified to their satisfaction. Subject to the provisions of
the following paragraph, the Fiduciaries shall not be liable in connection with the performance of
their duties hereunder except for their own negligence or willful default.

SECTION 8.03. EVIDENCE ON WHICH FIDUCIARIES MAY ACT. The
Fiduciaries, upon receipt of any notice, resolution, request, consent, order, certificate, report,
opinion, bond or other paper or document furnished to them pursuant to any provision of this
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Indenture shall examine such instrument to determine whether it conforms to the requirements of
this Indenture and shall be protected in acting upon any such instrument believed by them to be
genuine and to have been signed or presented by the proper party or parties. Each Fiduciary may
reasonably consult with counsel and certified public accounting firms, who may or may not be
counsel to, or accountants for, the Authority, and the opinion of such counsel or accountants
shall be full and complete authorization and protection in respect of any action taken or suffered
by it under this Indenture in good faith and in accordance therewith.

Whenever a Fiduciary shall deem it necessary or desirable that a matter be proved or
established prior to taking or suffering any action under this Indenture, such matters (unless other
evidence in respect thereof be therein specifically prescribed) may be deemed to be conclusively
proved and established by a certificate of an Authorized Officer, and such certificate shall be full
warrant for any action taken or suffered in good faith based thereon; but in its discretion, a
Fiduciary may in lieu thereof accept other evidence of such fact or matter or may require such
further or additional evidence as may seem reasonable to it.

Except as otherwise expressly provided this Indenture, any request, order, notice or other
direction required or permitted to be furnished pursuant to any provision thereof by the Authority

to a Fiduciary shall be sufficiently executed in the name of the Authority by an Authorized
Officer.

The Trustee shall not be presumed to have knowledge of any Event of Default other than
those Events of Default described in Section 9.02(a), (b) and (c), unless the Trustee receives
written notice specifying such Event of Default from the Authority or the Owners of ten percent
(10%) or more in aggregate principal amount of Outstanding Bonds.

SECTION 8.04. COMPENSATION. Prior to its appointment, each Fiduciary shall file
with the Authority a negotiated schedule of anticipated fees and charges for services to be
performed pursuant to this Indenture. The Authority shall pay to such Fiduciary from time to
time pursuant to such schedule reasonable compensation for all services rendered, and all
reasonable expenses, charges, counsel fees and expenses and other disbursements, including
those of its attorneys, agents, and other Persons not regularly in its employ, incurred in and about
the performance of its powers and duties under this Indenture. To the extent permitted by law,
the Authority hereby agrees to indemnify each Fiduciary and hold it harmless from any and all
claims, liabilities, losses, actions, suits or proceedings at law or in equity brought by third parties,
or any other expenses, fees or charges of any character or nature which it may incur or with
which it may be threatened by reason of such third party threats or proceedings, except in the
case of such Fiduciary’s own negligence or willful default, and in connection therewith to
indemnify such Fiduciary against any and all expenses, including attorneys’ fees and expenses
and the costs of defending any action, suit or proceeding or resisting any claim, including
appellate proceedings. Notwithstanding anything in this Indenture to the contrary, no Fiduciary
shall be entitled to payment from or have any claim or lien on moneys paid under a Credit

Facility or a Liquidity Facility or on moneys representing the proceeds of remarketing of Bonds
under Article III of this Indenture.

SECTION 8.05. CERTAIN PERMITTED ACTS. A Fiduciary may become the
Owner of any Bonds, with the same rights it would have if it were not a Fiduciary. To the extent
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permitted by law, a Fiduciary may act as Depositary for, and permit any of its officers or
directors to act as a member of, or in any other capacity with respect to, any committee formed to
protect the rights of Bondholders or to effect or aid in any reorganization growing out of the
enforcement of the Bonds or this Indenture, whether or not any such committee shall represent
the Owners of a majority in aggregate principal amount of the Bonds then Outstanding.

SECTION 8.06. RESIGNATION OF TRUSTEE. The Trustee may at any time resign
and be discharged from the duties and obligations created by this Indenture by giving not less
than ninety (90) days’ written notice to the Authority and the Credit Provider, and sending notice
thereof by first class, postage prepaid mail to the Bondholders. Such resignation shall take effect
upon the date in such notice unless previously a successor Trustee shall have been appointed by
the Authority or the Bondholders as provided in Sections 8.07 and 8.08, in which event such
resignation shall take effect immediately on the appointment of such successor; provided that no
resignation shall become effective until the appointment of a successor Trustee.

SECTION 8.07. REMOVAL OF TRUSTEE. The Trustee may be removed at any
time with or without cause by any instrument or concurrent instruments in writing, filed with the
Trustee and the Credit Provider, and signed by the Owners of a majority in principal amount of
the Bonds then Outstanding or their duly authorized attorneys or legal representatives. So long
as no Event of Default or an event which with notice or passage of time, or both, would become
an Event of Default, shall have occurred and be continuing, the Trustee may be removed at any
time with or without cause by resolution of the Authority filed with the Trustee and the Credit
Provider. No removal shall become effective until the appointment of a successor Trustee.
Notwithstanding anything to the contrary contained herein or in this Indenture, the Authority
shall pay to the Trustee all fees, charges and expenses owing to the Trustee together with all fees
and expenses (including reasonable attorneys’ fees and expenses) reasonably incurred by the
Trustee in connection with its removal by the Authority.

SECTION 8.08. APPOINTMENT OF SUCCESSOR TRUSTEE. In case at any time
the Trustee shall resign or shall be removed or shall become incapable of acting, or shall be
adjudged a bankrupt or insolvent, or if a receiver, liquidator or conservator of the Trustee, 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, a successor shall be appointed by the Authority by a duly
executed written instrument signed by an Authorized Officer. The Authority shall give notice of
any such appointment made by it by mailing written notice of such appointment by first class
mail, postage prepaid, to the Credit Provider and to the Owners of the Bonds as their names and

addresses appear in the books kept by the Bond Registrar, such notice to be given within thirty
(30) days after such appointment.

If in a proper case no appointment of a successor Trustee shall be made pursuant to the
foregoing provisions of this Section 8.08 within forty five (45) days after the Trustee shall have
resigned or been removed or after a vacancy in the office of the Trustee shall have occurred, the
Trustee or the Owner of any Bond may apply to any court of competent jurisdiction to appoint a
successor Trustee. Said court may thereupon, after such notice, if any, as such court may deem
proper, appoint a successor Trustee. The Authority shall pay the Trustee all fees and expenses,
including reasonable attorneys’ fees and expenses and the costs of bringing such proceedings
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(including appellate proceedings) incurred by the Trustee in connection with obtaining such
court appointment of a successor Trustee.

Any Trustee appointed under the provisions of this Section 8.08 shall be a subsidiary of,
or under common control with, a bank with trust powers, a trust company or a national banking
association with trust powers, having capital stock, surplus and undivided earnings aggregating
at least $50,000,000, if there be such a bank or trust company or national banking association
willing and able to accept the office on reasonable and customary terms and authorized by law to
perform all the duties imposed upon it by this Indenture. Any such bank or trust company shall
be organized and existing under the laws of a state of the United States.

SECTION 8.09. TRANSFER OF RIGHTS AND PROPERTY TO SUCCESSOR
TRUSTEE. Any successor Trustee appointed under this Indenture shall execute, acknowledge
and deliver to its predecessor Trustee, and also to the Authority, an instrument accepting such
appointment, and thereupon such successor Trustee, without any further act, deed or conveyance,
shall become fully vested with all moneys, estates, properties, rights, powers, duties and
obligations of such predecessor Trustee, with like effect as if originally named as Trustee. The
Trustee ceasing to act shall nevertheless, on the written request of the Authority, or of the
successor Trustee, execute, acknowledge and deliver such instrument of conveyance and further
assurance and do such other things as may reasonably be required for more fully and certainly
vesting and confirming in such successor Trustee all the right, title and interest of the
predecessor Trustee in and to any property held by it under this Indenture, and shall pay over and
assign to the successor Trustee any money or other property subject to the trusts and conditions
herein set forth. Should any deed, conveyance or instrument in writing from the Authority be
reasonably required by such successor Trustee for more fully and certainly vesting in and
confirming to such successor Trustee any such estates, rights, power and duties, any and all such
deeds, conveyances and instruments in writing shall, on request, and so far as may be authorized
by law, be executed, acknowledged and delivered by the Authority.

SECTION 8.10. MERGER OR CONSOLIDATION OF FIDUCIARY. Any
company into which any Fiduciary 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 any Fiduciary may sell or transfer all or substantially
all of its corporate trust business, provided such company shall be a bank with trust powers, a
trust company or a national banking association with trust powers and shall be authorized by law
to perform all duties imposed upon it by this Indenture, shall be the successor to such Fiduciary
without the execution or filing of any paper or the performance of any further act. Any such

bank or trust company shall be organized and existing under the laws of a state of the United
States.

SECTION 8.11. ADOPTION OF AUTHENTICATION. In case any of the Bonds
contemplated to be issued under this Indenture shall have been authenticated but not delivered,
any successor Bond Registrar may adopt the certificate of authentication of any predecessor
Bond Registrar so authenticating such Bonds and deliver such Bonds so authenticated; and in
case any of the Bonds shall not have been authenticated, any successor Bond Registrar may
authenticate such Bonds in the name of, but as successor to, the predecessor Bond Registrar, or
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in the name of the successor Bond Registrar; and, in all such cases, such certificate shall be given
full force and effect.

SECTION 8.12. RESIGNATION OR REMOVAL OF PAYING AGENT AND
APPOINTMENT OF SUCCESSOR. The Paying Agent may, at any time, resign and be
discharged of the duties and obligations created by this Indenture by giving ninety (90) days’
written notice to the Authority, the Credit Provider and the Trustee. So long as no Event of
Default or an event which, with notice or passage of time, or both, would become an Event of
Default, shall have occurred and be continuing, the Paying Agent may be removed at any time by
an instrument filed with such Paying Agent, the Credit Provider and the Trustee and signed by an
Authorized Officer. Any successor Paying Agent shall be appointed by the Authority and shall
be a bank with trust powers, a trust company or a national banking association with trust powers
willing and able to accept the office on reasonable and customary terms and authorized by law to
perform all the duties imposed upon it by this Indenture. Any such bank or trust company shall
be organized and existing under the laws of a state of the United States. The Authority shall give
written notice of such appointment to the Credit Provider. '

In the event of the resignation or removal of the 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 8.13. RESIGNATION AND REMOVAL OF BOND REGISTRAR AND
APPOINTMENT OF SUCCESSOR. The Bond Registrar may, at any time, resign and be
discharged of the duties and obligations created by this Indenture by giving at least ninety (90)
days’ written notice to the Authority, the Credit Provider and the Trustee. So long as no Event of
Default or an event which, with notice or passage of time, or both, would become an Event of
Default, shall have occurred and be continuing, the Bond Registrar may be removed at any time
by an instrument filed with such Bond Registrar, the Credit Provider and Trustee and signed by
an Authorized Officer. Any successor Bond Registrar shall be appointed by the Authority and
shall be a bank with trust powers, a trust company or a national banking association with trust
powers willing and able to accept the office on reasonable and customary terms and authorized
by law to perform all the duties imposed by this Indenture. Any such bank or trust company
shall be organized and existing under the laws of a state of the United States. The Authority
shall give written notice of such appointment to the Credit Provider. In the event of the
resignation or removal of the Bond Registrar, such Bond Registrar shall assign and deliver the
books for registration and transfer of Bonds maintained by it 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 Bond Registrar, the Trustee shall act as such Bond Registrar.
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ARTICLE IX

EVENTS OF DEFAULT; REMEDIES

SECTION 9.01. EXTENSION OF INTEREST PAYMENT. In case the time for the
payment of interest on any Bond shall be extended by operation of law, whether or not such
extension be by or with the consent of the Authority, such interest so extended shall not be
entitled in case of default hereunder to the benefit or security of this Indenture except subject to
the prior payment in full of the principal of all Bonds then Outstanding and of all interest the
time for the payment of which shall not have been extended.

SECTION 9.02. EVENTS OF DEFAULT. Each of the following events is hereby
declared an “Event of Default”:

(a) payment of the principal or Purchase Price of and the redemption premium, if
any, on any of the Bonds shall not be made when the same shall become due and payable, either
at maturity or by proceedings for redemption or otherwise; or

b) payment of any installment of interest on any of the Bonds shall not be made
when the same shall become due and payable; or

() redemption of Term Bonds in accordance with an Amortization Requirement shall
not be made as required; or

(d) the Authority admits in writing its inability to pay its debts generally as they
become due, or files a petition in bankruptcy or makes an assignment for the benefit of its

creditors or consents to the appointment of a receiver or trustee for itself or for all or a substantial
part of the System; or

(e) the Authority is adjudged insolvent by a court of competent jurisdiction, or is
adjudged a bankrupt or a petition in bankruptcy is filed against the Authority, or an order,
- judgment or decree is entered by a court of competent jurisdiction appointing, without the
consent of the Authority, a receiver or trustee of the Authority or of the whole or any part of its
property and any of the aforesaid adjudications, orders, judgments or decrees shall not be vacated
or set aside or stayed within ninety days from the date of entry thereof; or

® the Authority shall file a petition or answer seeking reorganization or any
arrangement under the federal bankruptcy laws or any other applicable law or statute of the
United States of America or any state thereof; or

(8)  under the provisions of any other law for the relief or aid of debtors, any court of
competent jurisdiction shall assume custody or control of the Authority or of the whole or any
substantial part of its property, and such custody or control shall not be terminated within ninety
days from the date of assumption of such custody or control; or

(h)  the Authority shall default in its obligation to duly and punctually perform any
other of the material covenants, conditions, agreements and provisions contained in the Bonds or
in this Indenture (other than the covenants set forth at Section 7.20) and such default shall
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continue for thirty days after written notice specifying such default and requiring same to be
remedied shall have been given to the Authority by the Trustee or the Owners of not less than ten
percent in aggregate principal amount of the Bonds then Outstanding; or

(i) written notice shall have been received by the Authority from a Credit Provider or
Liquidity Provider that an event of default has occurred under the agreement underlying a Credit
Facility or Liquidity Facility.

In determining whether an Event of Default has occurred or is continuing under Section 9.02 (a),
(b) or (c), no effect shall be given to payments made under a Credit Facility.

The Trustee shall provide to the Authority, the Credit Provider, the Liquidity Provider,
the Reserve Facility Provider and the Remarketing Agent immediate notice of any default under
Section 9.02 (a), (b) or (c) and notice of any other Event of Default known to the Trustee (as
provided in Section 8.03) within 10 days after the Trustee has acquired knowledge thereof. The
Trustee shall provide to the Owners of the Bonds prompt written notice of the occurrence and
continuance of any Event of Default after the Trustee has acquired knowledge thereof (as
provided in Section 8.03).

SECTION 9.03. ENFORCEMENT OF REMEDIES BY TRUSTEE. Upon the
happening and continuance of any Event of Default, the Trustee, on behalf of the Owners of the
Bonds, may, but shall not be obligated to, and shall, if directed by the Owners of not less than a
majority in aggregate principal amount of the Bonds then Outstanding and if the conditions
precedent hereinafter described are satisfied, exercise all rights granted to Bondholders pursuant
to this Article IX in the manner and to the extent specified in this Indenture. Neither the Bonds
nor this Indenture confers any right to accelerate the maturity of any of the Bonds. The Owners
of the Bonds shall have no right to enforce any remedies upon an Event of Default, except as
herein provided. In the event that the Owners of a majority in aggregate principal amount of the
Bonds then Outstanding shall have given to the Trustee written notice of an Event of Default on
account of which a suit, action or proceeding is to be taken, have made written request of the
Trustee to proceed with same, have afforded the Trustee a reasonable opportunity to institute
such suit, action or proceeding in its or their name, and shall have offered to the Trustee
reasonable security and indemnity against the costs, expenses and liabilities, including attorneys’
fees and expenses, that may be incurred in connection therewith, the foregoing written
notifications, requests and offers of indemnity being conditions precedent to the obligation of the
Trustee to pursue any remedy hereunder, and notwithstanding compliance with such conditions
precedent the Trustee shall have refused or neglected to comply with such request within a
reasonable time, then any Owner of the Bonds may institute any suit, action, mandamus or other
proceeding in equity or at law for the enforcement of any right under this Indenture. In addition,
upon providing the Trustee with reasonable security and indemnity against costs, expenses and
liabilities as aforedescribed, the Owners of a majority in aggregate principal amount of the
Bonds then Outstanding may, by written notice delivered to the Trustee, direct the method and
place of conducting all remedial proceedings to be taken by the Trustee, provided such direction
shall not be contrary to provisions of law and this Indenture and, provided further, the Trustee
shall have the right to decline to follow any such direction which, in the opinion of the Trustee,
would be unjustly prejudicial to Owners of the Bonds not parties to such direction. In the
absence of such direction from Bondholders, the Trustee may proceed in the manner it deems

94

003-4428-6395/2/AMERICAS



appropriate in accordance with the terms and conditions hereof. The Trustee may, in its
discretion, notwithstanding the failure of the Owners of the Bonds to provide the indemnity
required by the conditions precedent heretofore described, nevertheless bring such suits, actions
or proceedings or take such other action as, in its judgment, is proper to be done by it as Trustee,
without indemnity, in which event the Authority shall reimburse the Trustee, from Revenues, for
all costs and expenses, outlays and counsel fees and other reasonable disbursements properly
incurred in connectjon therewith. Upon an Event of Default the Trustee may exercise all rights
and powers granted to the Authority pursuant to Section 9.03 subject, however, to the Trustee’s
right to reimburse itself for the costs, expenses and liabilities for which it is indemnified pursuant
to this Indenture, prior to application of any money in the Sinking Fund for the benefit of the
Owners of the Bonds. Upon the occurrence of an Event of Default and the continuance of such
Event of Default, the Trustee shall give by first class, postage prepaid mail to all Bondholders, as
their names and addresses appear in the books kept by the Bond Registrar, notice of such Event
of Default known to the Trustee, unless such Event of Default shall have been cured; provided,
however, that except in the case of an Event of Default described in Sections 9.02(a), (b) or (c),
the Trustee shall be protected in withholding such notice so long as the Trustee in good faith
determines that such Event of Default is not materially adverse to the interest of Bondholders.

SECTION 9.04. PRO RATA APPLICATION OF FUNDS. (a) Anything in this
Indenture to the contrary notwithstanding, if at any time during the continuance of an Event of
Default the moneys in the Sinking Fund, the Debt Service Reserve Fund, the Renewal and
Replacement Fund and the General Fund, when applied in accordance with Article V, shall not
be sufficient to pay the principal of, the premium, if any, or the interest on the Bonds as the same
are then due and payable, such moneys, together with any moneys then available or thereafter
becoming available for such purpose, whether through the exercise of the remedies provided for
in this Article or otherwise, shall be applied by the Trustee as follows:

First: to the payment to the Fiduciaries of the amount necessary to compensate
the Fiduciaries in accordance with the provisions of this Indenture;

Second: to the payment of the Persons entitied thereto of all installments of
interest then due and payable on the Bonds, in the order in which such installments
become due and payable on the Bonds, and, if the amount available shall not be sufficient
to pay in full any particular installment on the Bonds, then the payment ratably, according
to the amounts due on such installment, to the Persons entitled thereto, without any

discrimination or preference except as to any difference in the respective rates of interest
specified in the Bonds;

Third: to the payment of the Persons entitled thereto of the unpaid principal of
any of the Bonds which shall have become due (other than Bonds called for redemption
for the payment of which sufficient moneys are held pursuant to the provisions of this
Indenture), in the order in which such principal became due, with interest thereon at the
respective rates specified therein from the respective dates upon which they became due,
and, if the amount available shall not be sufficient to pay in full the principal of Bonds
due on any particular date, together with such interest, then to the payment first of such
interest, ratably according to the amount of such interest due on such date, and then to the
payment of such principal, ratably, according to the amount of such principal due on such
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date, to the Persons entitled thereto without any discrimination or preference except as to
any difference in the respective rates of interest specified in the Bonds;

Fourth: to the payment of the interest on and principal of the Bonds, to the
purchase and retirement of Bonds and to the redemption of Bonds, all in accordance with
the provisions of Article V;

Fifth: to the Department for any amounts owed by the Authority to the
Department under Section 5.12 or that are otherwise payable to the Department out of
moneys credited to the General Fund; and

Sixth: to the Authority for any lawful purpose.

(b)  The provisions of this Section are in all respects subject to the provisions of
Section 9.01. Whenever moneys are to be applied by the Trustee pursuant to the provisions of
this Section, such moneys shall be applied by the Trustee at such times, and from time to time, as
the Trustee in its sole discretion shall determine, having due regard to the amount of such
moneys available for application and the likelihood of additional moneys becoming available for
such application in the future; the deposit of such moneys with the Paying Agent or otherwise
setting aside such moneys in trust for the proper purpose, shall constitute proper application by
the Trustee; and the Trustee shall incur no liability whatsoever to any Bondholder, Credit
Provider, Liquidity Provider or to any other Person for any delay in applying any such funds, so
long as the Trustee acts with reasonable diligence, having due regard to the circumstances, and
ultimately applies the same in accordance with such provisions of this Indenture as may be
applicable at the time of application. Whenever the Trustee shall exercise such discretion in
applying such funds it shall fix the date upon which such application is to be made and upon
such date interest on the amounts of principal to be paid on such date shall cease to accrue. The
Trustee shall give such notice as it may deem appropriate of the fixing of any such date, and
shall not be required to make payment to the Owner of any Bond until such Bond shall be
surrendered to it for appropriate endorsement.

SECTION 9.05. EFFECT OF DISCONTINUANCE OF PROCEEDINGS. In case
any proceeding taken by the Trustee or any Bondholder on account of any Event of Default shall
have been discontinued or abandoned for any reason, then and in every such case, the Authority,
the Trustee and the Bondholder shall be restored to their former positions and rights hereunder,
respectively, and all rights and remedies of the Authority, the Trustee and the Bondholders shall
continue as though no such proceeding had been taken.

SECTION 9.06. RESTRICTION ON INDIVIDUAL BONDHOLDER ACTIONS.
No Owner of any of the Bonds hereby secured shall have any right in any manner whatever by
his or their action to affect, disturb or prejudice the security of this Indenture, or to enforce any
right hereunder except in the manner herein provided, and all proceedings at law or in equity
shall be instituted, had and maintained for the benefit of all Owners of such Bonds.

SECTION 9.07. NO REMEDY EXCLUSIVE. No remedy herein conferred upon the
Bondholders is intended to be exclusive of any other remedy or remedies herein provided, and
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each and every such remedy shall be cumulative and shall be in addition to every other remedy
given hereunder.

SECTION 9.08. DELAY NOT A WAIVER. No delay or omission of the Trustee or a
Bondholder to exercise any right or power accruing upon any default shall impair any such right
or power or shall be construed to be a waiver of any such default or an acquiescence therein; and
every power and remedy given by this Indenture to the Trustee and the Bondholders may be
exercised from time to time and as often as may be deemed expedient.

SECTION 9.09. RIGHT TO ENFORCE PAYMENT OF BONDS. Nothing in this
Indenture shall affect or impair the right of any Bondholder to enforce the payment of the
principal of, premium, if any, and interest on his Bond, or the obligation of the Authority to pay

the principal of, premium, if any, and interest on each Bond to the Owners thereof at the time
and place in said Bond expressed.

SECTION 9.10. RIGHTS OF CREDIT PROVIDER. In the event that, following an
Event of Default, a Credit Provider honors its obligation under a Credit Facility to make
payments on a Series of Bonds, said Credit Provider shall be entitled to exercise the rights of the
Owners of the said Bonds for the purposes of this Article.

Anything in this Indenture to the contrary notwithstanding, while an Event of Default has
occurred and is continuing hereunder, any Credit Provider, on behalf of the Owners of Bonds
secured by such Credit Provider, or Owners of a majority in principal amount of the Bonds then
Outstanding hereunder shall have the right, by an instrument in writing executed and delivered to
the Authority and the Trustee, to direct the time and method of conducting all proceedings
available under this Indenture or exercising any trust or power conferred by this Indenture in
accordance with the provisions of this Indenture; provided, however, that the Credit Provider
shall have no such rights if it has defaulted under its obligations under a Credit Facility. In the
event of a conflict between the directions of any Credit Provider and those of the Owners of such
Bonds, with respect to an Event of Default described in Section 9.02(i), the directions of such

Credit Provider shall prevail, and with respect to any other Event of Default the directions of the
Owners of the Bonds shall prevail.

The Trustee shall accept notice from the Credit Provider as to the occurrence or
continuance of any Event of Default.

SECTION 9.11. CLAIM UPON INITIAL CREDIT FACILITY. (a) If on the third
day (or the last Business Day at least three days) preceding any Interest Payment Date for the
Series 1996 Bonds there is not on deposit with the Trustee sufficient moneys available to pay all
principal of and interest on the Series 1996 Bonds due on such Interest Payment Date, the
Trustee shall immediately notify the Initial Credit Provider and State Street Bank and Trust
Company, N.A., New York, New York or its successor as its Fiscal Agent (the “Fiscal Agent™)
of the amount of such deficiency. If, by said Interest Payment Date, the Authority has not
provided the amount of such deficiency, the Bond Registrar shall simultaneously make available
to the Initial Credit Provider and to the Fiscal Agent the registration books for the Series 1996
Bonds maintained by the Bond Registrar. In addition:
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6] The Trustee shall provide the Initial Credit Provider with a list of the
Bondholders entitled to receive principal or interest payments from the Initial Credit Provider
under the terms of the Initial Credit Facility and shall make arrangements for the Initial Credit
Provider and its Fiscal Agent (A) to mail checks or drafts to Bondholders entitled to receive full
or partial interest payments from the Initial Credit Provider, and (B) to pay principal of the Series
1996 Bonds surrendered to the Fiscal Agent by the Bondholders entitled to receive full or partial
principal payments from the Initial Credit Provider; and

(i)  The Trustee shall, at the time the Bond Registrar makes the registration
books available to the Initial Credit Provider pursuant to clause (i) above, notify Bondholders
entitled to receive the payment of principal of or interest on the Series 1996 Bonds from the
Initial Credit Provider (A) as to the fact of such entitlement, (B) that the Initial Credit Provider
will remit to them all or part of the interest payments coming due subject to the terms of the
Initial Credit Facility, (C) that, except as provided in paragraph (b) below, in the event that any
Bondholder is entitled to receive full payment of principal from the Initial Credit Provider, such
Bondholder must tender his Series 1996 Bond with the instrument of transfer in the form
provided on the Series 1996 Bond executed in the name of the Initial Credit Provider, and (D)
that, except as provided in paragraph (b) below, in the event that such Bondholder is entitled to
receive partial payment of principal from the Initial Credit Provider, such Bondholder must
tender his series 1996 Bond for payment first to the Trustee, which shall note on such Series
1996 Bond the portion of principal paid by the Trustee, and then, with an acceptable form of
assignment executed in the name of the Initial Credit Provider, to the Fiscal Agent, which will

then pay the unpaid portion of principal to the Bondholder subject to the terms of the Initial
Credit Facility.

(b)  Inthe event that the Trustee has notice that any payment of principal of or interest
on a Series 1996 Bond has been recovered from a Bondholder by a trustee in bankruptcy in
accordance with the final, nonappealable order of a court having competent jurisdiction, the
Trustee shall, at the time it provides notice to the Initial Credit Provider, notify all Bondholders
that in the event that any Bondholder’s payment is so recovered, such Bondholder will be
entitled to payment from the Initial Credit Provider to the extent of such recovery, and the
Trustee shall furnish to the Initial Credit Provider its records evidencing the payments of
principal of and interest on the Series 1996 Bonds which have been made by the Trustee and
subsequently recovered from Bondholders, and the dates on which such payments were made.

(¢)  The Initial Credit Provider shall, to the extent it makes payment of principal of or
interest on the Series 1996 Bonds, become subrogated to the rights of the recipients of such
payments in accordance with the terms of the Initial Credit Facility and, to evidence such
subrogation, (A) in the case of subrogation as to claims for past due interest, the Trustee shall
note the Initial Credit Provider’s rights as subrogee on the registration books maintained by the
Bond Registrar upon receipt from the Initial Credit Provider of proof of the payment of interest
thereon to the Bondholders of such Series 1996 Bonds, and (B) in the case of subrogation as to
claims for past due principal, the Trustee shall note the Initial Credit Provider’s rights s subrogee
on the registration books for the Series 1996 Bonds maintained by the Trustee upon receipt of
proof of the payment of principal thereof to the Bondholders of such Series 1996 Bonds.
Notwithstanding anything in this Indenture to the contrary, the Trustee shall make payment of
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such past due interest and past due principal directly to the Initial Credit Provider to the extent
that the Initial Credit Provider is a subrogee with respect thereto.

ARTICLE X

EXECUTION OF INSTRUMENTS BY BONDHOLDERS
AND PROOF OF OWNERSHIP OF BONDS

SECTION 10.01. EXECUTION OF INSTRUMENTS BY BONDHOLDERS AND
PROOF OF OWNERSHIP OF BONDS. Any request, direction, consent or other instrument
in writing required or permitted by this Indenture to be signed or executed by Bondholders may
be in any number of concutrent instruments of similar tenor and may be signed or executed by
such Bondholders or their duly authorized attorneys or legal representatives. Proof of the
execution of any such instrument and of the ownership of Bonds shall be sufficient for any
purpose of this Indenture and shall be conclusive in favor of the Authority and the Trustee with
regard to any action taken by it under such instrument if made in the following manner:

(@)  The fact and date of the execution by any Person of any such instrument may be
proved by the verification of any officer in any jurisdiction who, by the laws thereof, has power
to take affidavits within such jurisdiction, to the effect that such instrument was subscribed and
sworn to before him, or by an affidavit of a witness to such execution. Where such execution is
on behalf of a Person other than an individual such verification or affidavit shall also constitute
sufficient proof of the authority of the signer thereof.

(b)  Ownership of Bonds should be proved by registration books of the Authority, or
the Bond Registrar on behalf of the Authority, maintained as provided in this Indenture.

Nothing contained in this Indenture shall be construed as limiting the Authority or the
Trustee to such proof, it being intended that the Authority and the Trustee may accept any other
evidence of the matters herein stated which it may deem sufficient. Any request or consent of the
Owner of any Bond shall bind every future Owner of the same Bond in respect of anything done
by the Authority or the Trustee pursuant to such request or consent.

ARTICLE XI
SUPPLEMENTS AND AMENDMENTS
SECTION 11.01. SUPPLEMENTAL INDENTURE WITHOUT BONDHOLDERS’
CONSENT. The Authority and the Trustee, from time to time and at any time, without
obtaining consent from Bondholders, may enter into Supplemental Indentures that are not
inconsistent with the terms and provisions hereof (which Supplemental Indentures shall

thereafter form a part of the Indenture):

(a)  to cure any ambiguity or defect or omission or to correct any inconsistent
provisions in this Indenture; or
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(b)  to grant to or confer upon the Bondholders any additional rights, remedies,

powers, authority or security that may lawfully be granted to or conferred upon the Bondholders;
or

(c) to add to the conditions, limitations and restrictions on the issuance of Bonds
under the provisions of this Indenture other conditions, limitations and restrictions thereafter to
be observed; or

(d)  to add to the covenants and agreements of the Authority in this Indenture other
covenants and agreements thereafter to be observed by the Authority or to surrender any right or
power herein reserved to or conferred upon the Authority; or

(e) to permit the issuance of Bonds, the interest on which is intended to be exempt
from federal income taxation, in coupon form, if as a condition precedent to the enactment of
such supplemental resolution, there shall be delivered to the Authority an Opinion of Bond
Counsel; or

® to qualify the Bonds or any of the Bonds for registration under the Securities Act
of 1933, as amended, or the Securities Exchange Act of 1934, as amended; or

(2) to qualify this Indenture as an “indenture” under the Trust Indenture Act of 1939,
as amended; or

(h)  to make such changes as may be necessary to adjust the terms hereof so as to
facilitate the issuance of Variable Rate Bonds, Capital Appreciation Bonds, Capital Appreciation
and Income Bonds, Convertible Bonds, Put Bonds and such other forms of Bonds as may be
marketable from time to time; or

(1) to make such changes as may be necessary to maintain the exclusion of interest on
any Series of Bonds from gross income for federal income tax purposes as said exclusion was
intended to exist, if at all, at the time of issuance of such Series; or

G) to make such changes as may evidence the right and interest herein of a Credit
Provider, Liquidity Provider or Reserve Facility Provider; or

(k)  to make such changes as may be necessary in order to obtain or maintain a rating
or ratings on any Series of Bonds from one or more nationally recognized rating agencies; ot

) to authorize and provide for the issuance of Completion Bonds, Additional Bonds
and Refunding Bonds in accordance with the provisions of Sections 2.07, 2.08 and 2.09 and to
specify and determine the matters and things referred to in Sections 2.07, 2.08 or 2.09, and any
other matters and things relative to such Bonds which are not contrary to or inconsistent with this
Indenture as theretofore in effect; or

(m) to amend, modify or rescind any provision in this Indenture at any time prior to
the first delivery of such Bonds; or
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(n) to make any other change, except those set forth in clauses (a) through (e) of
Section 11.02, which is necessary to be made to permit the Authority to proceed with a
transaction or activity that, in the written opinion of the Consulting Engineer as filed with the
Authority, is in the best interests of the Authority to pursue, if there shall first be delivered and
Opinion of Bond Counsel; provided that no Supplemental Indenture shall be entered into for this
purpose unless the Credit Provider shall have provided its written consent thereto.

At least thirty days prior to the proposed entry by the Authority and the Trustee into a
Supplemental Indenture for any of the purposes of this Section 11.01, the Authority shall cause a
notice of such Supplemental Indenture to be mailed, postage prepaid, to the Credit Provider, the
Trustee and all Owners of Bonds at their addresses as they appear on the registration books of
the Authority maintained by the Bond Registrar and to the Rating Agency. Such notice shall
briefly set forth the nature of the proposed Supplemental Indenture and shall state that copies
thereof are on file at the offices of the Authority for inspection by all Bondholders. A failure on
the part of the Authority to mail the notice required by this Section 11.01 shall not affect the
validity of the Supplemental Indenture. The Authority shall provide the Credit Provider with an
executed copy of such Supplemental Indenture, together with a transcript of all proceedings of
the Authority relating thereto.

SECTION 11.02. SUPPLEMENTAL INDENTURE WITH BONDHOLDERS’
CONSENT. Subject to the terms and provisions contained in this Section 11.02 and in Section
11.01, and not otherwise, the Credit Provider and the Owners of not less than a majority in
aggregate principal amount of the Bonds then Outstanding shall have the right, from time to
time, anything contained in this Indenture to the contrary notwithstanding, to consent to and
approve any Supplemental Indenture as shall be deemed necessary or desirable by the Authority
for the purpose of modifying, altering, amending, adding to or rescinding, in any particular, any
of the terms or provisions contained in this Indenture; provided, however, that nothing herein
contained shall permit, or be construed as permitting: (a) an extension of the maturity of the
principal of or the interest on any Bond issued hereunder; or (b) a reduction in the principal
amount of any Bond or the redemption premium or the rate of interest thereon; or (c) the creation
of a lien upon or a pledge of Revenues other than the lien and pledge created by this Indenture or
permitted to be created by this Indenture; or (d) a preference or priority of any Bond or Bonds
over any other Bond or Bonds except as permitted by this Indenture; or (e) a reduction in the
aggregate principal amount of the Bonds required for consent to a Supplemental Indenture.
Nothing herein contained, however, shall be construed as making necessary the approval by
Bondholders of the adoption of any Supplemental Indenture as authorized in Section 11.01.

If at any time the Authority shall determine that it is necessary or desirable to enter into
any Supplemental Indenture for any of the purposes of this Section, an Authorized Officer shall
cause notice of the proposed Supplemental Indenture to be mailed not less than 15 days prior to
the date on which it is proposed that such Supplemental Indenture take effect, postage prepaid, to
the Trustee, the Credit Provider and all Owners of Bonds at their addresses as they appear on the
registration books and to all Rating Agencies. Such notice shall briefly set forth the nature of the
proposed Supplemental Indenture and shall state that copies thereof are on file at the registered
office of the Authority for inspection by all Bondholders. The Authority shall not, however, be
subject to any liability to any Bondholder by reason of its failure to cause the notice required by
this Section 11.02 to be mailed and any such failure shall not affect the validity of such
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Supplemental Indenture when consented to and approved as provided in this Section 11.02. A
subsequent resolution of the Authority may provide that the form and manner of providing notice
to Bondholders be in some different form if so determined by the Authority.

Whenever the Authority shall deliver to the Chairman an instrument or insttuments in
writing purporting to be executed by the Owners of not less than a majority in aggregate
principal amount of the Bonds then Outstanding, which instrument or instruments shall refer to
the proposed Supplemental Indenture and shall specifically consent to and approve the enactment
thereof in substantially the form thereof referred to in such instrument, thereupon, but not
otherwise, the Authority may enter into such Supplemental Indenture in substantially such form,
without liability or responsibility to any Owner of any Bond, whether or not such Owner shall
have consented thereto. Notwithstanding the foregoing, the Authority may enter into the
proposed Supplemental Indenture prior to receiving the requisite consents provided the effective
date of said Supplemental Indenture, by its terms, is delayed until, and conditioned upon, receipt
of the required consents.

If the Owners of not less than a majority in aggregate principal amount of the Bonds
Outstanding at the time of the entry into (or effective date of) such Supplemental Indenture shall
have consented to and approved such Supplemental Indenture as herein provided, no Owner of
any Bond shall have any right to object to the enactment of such Supplemental Indenture, or to
object to any of the terms and provisions contained therein or the operation thereof, or in any
manner to question the propriety of the adoption thereof, or to enjoin or restrain the Authority
from adopting the same or from taking any action pursuant to the provisions thereof.

Any consent given by a Bondholder shall be binding with respect to all Bonds owned by
said Bondholder on the date consent is given, and shall bind all future Owners of said Bonds, so
that said future Owners shall have been deemed to consent to the proposed Supplemental
Indenture with the same force and effect as if they had executed a consent as of the effective date
thereof.

The consent of the Owners of any Series of Bonds to be issued hereunder shall be
deemed given if the underwriters or initial marketing group consent in writing to such
Supplemental Indenture and the substance of such Supplemental Indenture is disclosed in the
official statement or other offering document pursuant to which such Series of Bonds are offered
and sold to the public.

Notwithstanding anything in this Indenture to the contrary, whenever the consent,
approval or direction of the Owners of any Bonds shall be required under this Indenture, each
Credit Provider, if any, shall be deemed for all purposes under this Indenture to be the Owner of
all Bonds with respect to which it shall have provided a Credit Facility, for so long as such
Credit Facility remains in full force and effect and shall not have been dishonored or disavowed
by such Credit Provider. The Authority shall provide the Credit Provider with an executed copy

of such Supplemental Indenture, together with a transcript of all proceedings of the Authority
relating thereto.

Upon the entry into any Supplemental Indenture pursuant to the provisions of this
Section, this Indenture shall be and be deemed to be modified and amended in accordance
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therewith, and the respective rights, duties and obligations under this Indenture of the Authority
and all Owners of Bonds then Outstanding shall thereafter be determined, exercised and enforced
in all respects under the provisions of this Indenture as so modified and amended.

SECTION 11.03. SUPPLEMENTAL INDENTURES PART OF INDENTURE.
Any Supplemental Indenture entered in accordance with the provisions of this Indenture shall
thereafter form a part of this Indenture, and all of the terms and conditions contained in any such
Supplemental Indenture as to any provisions authorized to be contained therein shall be and shall
be deemed to be part of the terms and conditions of this Indenture for any and all purposes. In
case of the entry into any Supplemental Indenture, express reference may be made thereof in the
text of any Bonds issued thereafter, if deemed necessary or desirable by the Authority.

SECTION 11.04. OPINION OF BOND COUNSEL REQUIRED. Notwithstanding
anything in this Indenture to the contrary, the Trustee shall have no obligation to enter into any

Supplemental Indenture unless it shall have been first provided an Opinion of Bond Counsel with
respect thereto.

ARTICLE XII

DEFEASANCE

SECTION 12.01. DEFEASANCE. If (a) all the Outstanding Bonds shall have been
paid as provided below, (b) the Authority shall pay or cause to be paid to the Trustee, Paying
Agent and Bond Registrar and any other agents and other parties designated by a Supplemental
Indenture, all sums of money due or to become due according to the provisions hereof and such
other instruments as may be entered into with such agents and parties and (c) the Authority shall
pay or cause to be paid to the Initial Reserve Facility Provider all Policy Costs due or to become
due under the provisions of the Series 1996 Debt Service Reserve Fund Policy Agreement, then
and in only that case the right, title and interest of the Bondholders hereunder shall cease,
terminate and become void, and such Bonds shall cease to be entitled to any lien, benefit or
security under this Indenture. In such event, this Indenture shall be discharged and released and
amounts held in the Funds, Accounts and Subaccounts created hereunder shall be released to the
Authority for its own purposes.

Any Bond shall be deemed to have been paid within the meaning and with the effect
expressed in this Section 12.01 when the whole amount of the principal of and interest on such
Bond shall have been paid or when: (a) there shall have been deposited with the Paying Agent or
other appropriate Escrow Agent solely for the Owner of such Bond and other Bonds being
defeased and specifically designated for the purpose of defeasance either moneys, Escrow
Securities, or any combination thereof, in an amount which shall be verified by an Accountant as
sufficient, with interest earnings thereon, to pay when due the principal of and premium, if any,
and interest due and to become due on such Bonds on or prior to the redemption date or maturity
date thereof, as the case may be; and (b) in the event such Bond does not mature and is not to be
redeemed within the next succeeding sixty days, the Authority shall have notified, as soon as
practicable, the Owner of such Bond, in the manner set forth in Article III, stating that the
deposit of moneys and/or Escrow Securities required by clause (a) of this paragraph has been
made with the Paying Agent or other Escrow Agent solely for the Owner of such Bond and other
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Bonds being defeased, and that such Bond is deemed to have been paid in accordance with this
Section and stating such maturity or redemption date upon which moneys are to be available for
the payment of the principal of and premium, if any, and interest on such Bond.

Except as hereinafter provided, neither the moneys nor Escrow Securities deposited with
the Paying Agent or other Escrow Agent pursuant to this Section 12.01 nor principal or interest
payments on any such obligations shall be withdrawn or used for any purpose other than, and
shall be held in trust for, the payment of the principal of and premium, if any, and interest on said
Bonds. Moneys and Escrow Securities held by an Escrow Agent may be substituted for other
moneys and Escrow Securities to the extent permitted by an Escrow Deposit Agreement.

As to Variable Rate Bonds, the amount required for the interest thereon shall be
calculated at the maximum rate permitted by the terms of the provisions which authorized the
issuance of such Variable Rate Bonds; provided, however, that if on any date, as a result of such
Variable Rate Bonds having borne interest at less than such maximum rate for any period, the
total amount of moneys and Escrow Securities on deposit for the payment of interest on such
Variable Rate Bonds is in excess of the total amount which would have been required to be
deposited on such date in respect of such Variable Rate Bonds in order fully to discharge and
satisfy such Bonds pursuant to the provisions of this Section, the Authority may use the amount
of such excess, free and clear of any trust, lien, security interest, pledge or assignment securing
said Variable Rate Bonds or otherwise existing under this Indenture; subject however, to the
Authority’s obtaining an Opinion of Bond Counsel. Notwithstanding anything in this Section
12.01 or elsewhere in this Indenture to the contrary, so long as S&P shall rate any Variable Rate
Bonds, provision for the payment of such Variable Rate Bonds in accordance with this Section
12.01 shall not be deemed to release the lien of this Indenture in favor of such Variable Rate
Bonds unless the Authority shall first have provided the Trustee with written evidence from S&P
that such provision for payment will not, of itself, cause S&P to reduce or withdraw its then
rating on such Variable Rate Bonds.

Notwithstanding any of the provisions of this Indenture to the contrary, Put Bonds may
only be fully discharged and satisfied either by paying the principal of and interest on said Bonds
as they become due and payable or by depositing moneys or Escrow Securities which shall be
sufficient at the time of such deposit to pay when due the maximum amount of principal of and
redemption premium, if any, and interest on such Put Bonds which could become payable to the
Owners of such Bonds upon the exercise of any options provided to the Owners of such Bonds
and the Authority; provided, however, that if, at the time a deposit is made pursuant to this
paragraph, the .options originally exercisable on the Put Bonds are no longer exercisable, such
Bonds shall not be considered Put Bonds for these purposes.

If any portion of the moneys described for the payment of the principal of and
redemption premium, if any, and interest on any portion of Bonds is not required for such
purpose, the Authority may use the amount of such excess, free and clear of any trust, lien,

security interest, pledge or assignment securing said Bonds or otherwise existing under this
Indenture.
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ARTICLE XTI

CREDIT FACILITIES, LIQUIDITY FACILITIES
AND MISCELLANEOUS PROVISIONS RELATED
TO VARIABLE RATE BONDS

SECTION 13.01. CREDIT FACILITY. The Trustee shall hold and maintain each
Credit Facility for the benefit of the Bondholders benefitted thereby until such Credit Facility
terminates or expires in accordance with its terms. If at any time during the term of a Credit
Facility any successor Trustee shall be appointed and qualified under this Indenture, the
resigning or removed Trustee shall request that the Credit Provider transfer the Credit Facility to
the successor Trustee, to the extent such action is necessary, and shall comply with the
applicable provisions of the Credit Facility. If the resigning or removed Trustee fails to make
this request, the successor Trustee shall do so before accepting appointment. Upon the
termination or expiration of a Credit Facility in accordance with its terms, the Trustee shall
promptly surrender the Credit Facility then in effect to the Credit Provider.

SECTION 13.02. ENFORCEMENT OF CREDIT FACILITY. (a) The Authority
and the Trustee, for the benefit of the Owners of the Bonds benefitted thereby, shall diligently
enforce and take all reasonable steps, actions and proceedings necessary for the enforcement of
all terms, covenants and provisions of each Credit Facility as contemplated herein and therein.
The Trustee shall not consent to or permit any amendment or modification of a Credit Facility or
any credit or reimbursement agreement pursuant to which a Credit Facility has been issued
which would materially adversely affect the rights or interests of the Owners of any of the Bonds
without the written consent of the Owners of 100% in aggregate principal amount of such Bonds.

(b)  Any provisions in this Indenture requiring notice to or from a Credit Provider or
the consent thereof prior to any action by the Trustee or the Authority shall have no force or
effect with respect to such Credit Provider (i) following the later of (1) the termination or
expiration of such Credit Facility, and (2) the repayment of all amounts owed to such Credit
Provider pursuant to the credit or reimbursement agreement pursuant to which such Credit
Facility was issued or (ii) following the failure or refusal of such Credit Provider to honor a
properly presented and conforming draw under such Credit Facility, except with respect to all
rights accruing to the Credit Provider with respect to unreimbursed draws on the Credit Facility.

SECTION 13.03. ALTERNATE CREDIT FACILITIES. (a) An Alternate Credit
Facility, in substitution for any Credit Facility then in effect, may be provided if the Authority
shall give written notice not more than 60 nor less than 30 calendar days prior to the date such
Alternate Credit Facility is to take effect (and “Alternate Credit Facility Date”) to the Trustee,
the Tender Agent, the Remarketing Agent, the Rating Agency, the Liquidity Provider and the
Credit Provider stating its election to provide an Alternate Credit Facility. Notwithstanding the
foregoing, so long as the Initial Credit Provider shall not be in default of its obligations under the
Initial Credit Facility, without the prior written consent of Financial Guaranty Insurance
Company, the Authority may not provide an Alternate Credit Facility in place of the Initial
Credit Facility unless such Alternate Credit Facility is issued by Financial Guaranty Insurance
Company. Any such Alternate Credit Facility must satisfy the requirements of this Indenture for
a Credit Facility. Each Alternate Credit Facility Date shall be determined by the Authority in the
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notice to be provided pursuant to the first sentence of this clause (a). Each Alternate Credit
Facility Date shall be a Business Day that is at least five days prior to the termination or
expiration of the Credit Facility to be replaced.

(b) Upon the exercise of such option by the Authority, the Trustee shall send to the
Bondholders a Notice of Alternate Credit Facility in substantially the form of Exhibit E not later
than 20 calendar days prior to the Alternate Credit Facility Date. The Trustee shall not accept
such Alternate Credit Facility unless the Trustee shall have received, prior to sending the Notice
of Alternate Credit Facility (i) an Opinion of Bond Counsel stating that the delivery of such
Alternate Credit Facility to the Trustee is authorized under this Indenture and the Act, complies
with the terms hereof and will not adversely affect the exclusion of interest on any of the Bonds
from gross income for federal income tax purposes, (ii) a certificate from an Authorized Officer
and a written acknowledgment by the Credit Provider stating that all amounts owing to the
Credit Provider under the credit or reimbursement agreement pursuant to which the Credit
Facility to be replaced has been issued have been paid and that there are no Provider Bonds
Outstanding, and (iii) written confirmation from the Rating Agency that the rating assigned to
the Bonds will not be reduced or withdrawn as a result of such replacement.

SECTION 13.04. LIQUIDITY FACILITY. The Trustee shall hold and maintain each
Liquidity Facility for the benefit of the Bondholders benefitted thereby until such Liquidity
Facility terminates or expires in accordance with its terms. If at any time during the term of a
Liquidity Facility any successor Trustee shall be appointed and qualified under this Indenture,
the resigning or removed Trustee shall request that the Liquidity Provider transfer the Liquidity
Facility to the successor Trustee, to the extent such action is necessary, and shall comply with the
.applicable provisions of the Liquidity Facility. If the resigning or removed Trustee fails to make
this request, the successor Trustee shall do so before accepting appointment. Upon the
termination or expiration of a Liquidity Facility in accordance with its terms, the Trustee shall
promptly surrender the Liquidity Facility then in effect to the Liquidity Provider. If a Liquidity
Facility shall be about to expire or terminate in accordance with its terms, without being
extended or replaced by an Alternate Liquidity Facility, then the Authority and the Remarketing
Agent shall use their best efforts to convert the Series 1996 Bonds to the Fixed Rate not later
than 90 days prior to such expiration or termination, and, in the event of such expiration or
termination, as soon as possible thereafter.

SECTION 13.05. ENFORCEMENT OF LIQUIDITY FACILITY. (a) The
Authority and the Trustee, for the benefit of the Owners of the Bonds benefitted thereby, shall
diligently enforce and take all reasonable steps, actions and proceedings necessary for the
enforcement of all terms, covenants and provisions of each Liquidity Facility as contemplated
herein and therein. The Trustee shall not consent to or permit any amendment or modification of
a Liquidity Facility or any credit or reimbursement agreement pursuant to which a Liquidity
Facility has been issued which would materially adversely affect the rights or interests of the
Owners of any of the Bonds without the written consent of the Owners of 100% in aggregate
principal amount of such Bonds.

(b)  Any provisions in this Indenture requiring notice to or from a Liquidity Provider
or the consent thereof prior to any action by the Trustee or the Authority shall have no force or
effect with respect to such Liquidity Provider (i) following the later of (1) the termination or
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expiration of such Liquidity Facility, and (2) the repayment of all amounts owed to such
Liquidity Provider pursuant to the credit or reimbursement agreement pursuant to which such
Liquidity Facility was issued or (ii) following the failure or refusal of such Liquidity Provider to
honor a properly presented and conforming draw under such Liquidity Facility, except with

respect to all rights accruing to the Liquidity Provider with respect to unreimbursed draws on the
Liquidity Facility.

SECTION 13.06. ALTERNATE LIQUIDITY FACILITIES. (a) With the prior
written consent of the Credit Provider, an Alternate Liquidity Facility, in substitution for any
Liquidity Facility then in effect, may be provided if the Authority shall give written notice not
more than 60 nor less than 30 calendar days prior to the date such Alternate Liquidity Facility is
to take effect (and “Alternate Liquidity Facility Date”) to the Trustee, the Tender Agent, the
Remarketing Agent, the Rating Agency, the Credit Provider and the Liquidity Provider stating its
election to provide an Alternate Liquidity Facility. Any such Alternate Liquidity Facility must
satisfy the requirements of this Indenture for a Liquidity Facility. Each Alternate Liquidity
Facility Date shall be determined by the Authority in the notice to be provided pursuant to the
first sentence of this clause (a). Each Alternate Liquidity Facility Date shall be a Business Day

that is at least five days prior to the termination or expiration of the Liquidity Facility to be
replaced.

(b)  Upon the exercise of such option by the Authority, the Trustee shall send to the
Bondholders a Notice of Alternate Liquidity Facility in substantially the form of Exhibit E not
later than 20 calendar days prior to the Alternate Liquidity Facility Date. The Trustee shall not
accept such Alternate Liquidity Facility unless the Trustee shall have received, prior to sending
the Notice of Alternate Liquidity Facility (i) an Opinion of Bond Counsel stating that the
delivery of such Alternate Liquidity Facility to the Trustee is authorized under this Indenture and
the Act, complies with the terms hereof and will not adversely affect the exclusion of interest on
any of the Bonds from gross income for federal income tax purposes, (ii) a certificate from an
Authorized Officer and a written acknowledgment by the Liquidity Provider stating that all
amounts owing to the Liquidity Provider under the credit or reimbursement agreement pursuant
to which the Liquidity Facility to be replaced has been issued have been paid and that there are
no Provider Bonds Outstanding, and (iii) written confirmation from the Rating Agency that the
rating assigned to the Bonds will not be reduced or withdrawn as a result of such replacement.

SECTION 13.07. REMARKETING AGENT. The initial Remarketing Agent for the
Series 1996 Bonds shall be PaineWebber Incorporated. The Authority may appoint a successor
Remarketing Agent for the Series 1996 Bonds and may appoint Remarketing Agents for other
Series of Bonds and their successors in compliance with the conditions set forth in Section 13.08.
The Remarketing Agent shall designate to the Trustee its principal office and signify its
acceptance of the duties and obligations imposed upon it hereunder by entering into a
Remarketing Agreement with the Authority under which the Remarketing Agent shall agree to
keep such books and records as shall be consistent with prudent industry practice and to make

such books and records available for inspection by the Authority, the Trustee and the Tender
Agent at all reasonable times.

SECTION 13.08. QUALIFICATIONS OF REMARKETING AGENT. Each
Remarketing Agent shall be 2 member of the National Association of Securities Dealers, Inc., a
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national banking association or a commercial banking corporation and shall meet such
capitalization and/or credit requirements as the Authority may determine from time to time, shall
be appointed by the Authority and shall be authorized by law to perform all the duties imposed
upon it by this Indenture. The Remarketing Agent may at any time resign and be discharged of
the duties and obligations created by this Indenture by giving at least 60 days’ written notice to
the Authority, the Tender Agent, the Trustee, the Credit Provider and the Liquidity Provider.
The Remarketing Agent may be removed at any time, with or without cause by the Authority,
upon at least 30 days’ written notice to the Remarketing Agent, by an instrument signed by
Authorized Officer, filed with the Trustee, the Credit Provider, the Liquidity Provider, the
Tender Agent and the Remarketing Agent. Notwithstanding the foregoing, no removal or
resignation shall take effect until the Authority has appointed a successor Remarketing Agent,
with the prior written approval of the Credit Provider and the Liquidity Provider, and such
successor Remarketing Agent has accepted such appointment.

SECTION 13.09. TENDER AGENT. (a) The Trustee shall be the initial Tender
Agent with respect to the Series 1996 Bonds. The Trustee hereby agrees to carry out its
responsibilities as Tender Agent set forth in this Indenture. Any other Tender Agent that is not
also the Trustee shall signify its acceptance of the duties and obligations imposed upon it
hereunder by a written instrument of acceptance delivered to the Authority and the Trustee,
under which the Tender Agent shall agree to particularly:

(i hold all Bonds delivered to it for purchase hereunder as agent and bailee
of, and in escrow for the benefit of, the respective Owners which have so delivered such Bonds
until moneys representing, the Purchase Price of such Bonds shall have been delivered to or for
the account of or to the order of such Owners; and

(i)  keep such books and records as shall be consistent with prudent industry
practice, and make such books and records available for inspection by the other parties.

The parties hereto shall each cooperate to cause the necessary arrangements to be made
and to be thereafter continued whereby funds from the sources specified herein will be made
available for the purchase of Bonds presented at the designated office of the Tender Agent, and
to otherwise enable the Tender Agent to carry out its duties under this Indenture.

The Tender Agent, the Trustee and the Remarketing Agent shall cooperate to the extent
necessary to permit the preparation, execution, issuance, authentication and delivery by the

Tender Agent of replacement Bonds in connection with the tender and remarketing of Bonds
under this Indenture.

The Authority and the Trustee acknowledge that, in carrying out its responsibilities
hereunder, the Tender Agent shall be acting solely for the benefit of and as agent for the Owners
from time to time of the Bonds. No delivery of the Bonds to the Tender Agent or any agent of
the Tender Agent or purchase of Bonds by the Tender Agent shall constitute a redemption of the
Bonds or any extinguishment of the debt evidenced thereby.

(b)  The Tender Agent shall be a member of the National Association of Securities
Dealers, Inc., a bank with trust powers, a trust company or a national banking association with
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trust powers and shall meet such capitalization and/or credit requirements as the Authority may
determine from time to time, shall be appointed by the Authority and shall be authorized by law
to perform all the duties imposed upon it by this Indenture. Any such bank or trust company
shall be organized and existing under the laws of a state of the United States. The Tender Agent
may resign and be discharged of the duties and obligation created by this Indenture by giving at
least sixty (60) days’ notice by mail to the Trustee, the Authority, the Remarketing Agent, the
Credit Provider and the Liquidity Provider, provided, however, that such resignation shall not
take effect unless and until a successor Tender Agent shall be appointed by the Authority. The
Authority shall use its best efforts to appoint a successor Tender Agent during such sixty (60)
day period and in the event a successor Tender Agent has not taken office prior to the expiration
of such sixty (60) day period, the Tender Agent may petition a court of applicable jurisdiction to
appoint a successor Tender Agent. The Tender Agent may be removed at any time with or
without cause by an instrument signed by an Authorized Officer and filed with the Credit
Provider, the Liquidity Provider, the Tender Agent, the Remarketing Agent and the Trustee;
provided, however, that such removal shall not take effect unless and until a successor Tender
Agent shall be appointed by the Authority. In the event of the resignation or removal of the
Tender Agent, the Tender Agent shall deliver any moneys and Bonds held by it to its successor,
and if there be no successor, to the Trustee.

SECTION 13.10. NOTICE TO RATING AGENCY. The Trustee shall notify the
Rating Agency, the Credit Provider and the Liquidity Provider as soon as practicable (a) after the
Trustee becomes aware of (i) any expiration, termination or renewal of a Credit Facility or a
Liquidity Facility, (ii) any change in a Credit Facility or Liquidity Facility or this Indenture, or
(iii) the failure of a Credit Provider or Liquidity Provider to reinstate the interest portion of a
Credit Facility or Liquidity Facility within the time allotted for such reinstatement to occur, or
(b) if (i) the Trustee or the Tender Agent resigns or is removed or a new Trustee or Tender Agent
is appointed, (ii) the Remarketing Agent resigns or is removed or a new Remarketing Agent is
appointed, (iii) an Alternate Credit Facility or an Alternate Liquidity Facility is provided, (iv)
there is a mandatory tender for purchase for a Series of Bonds in whole, (v) there is a call for the
redemption of a Series of Bonds in whole, (vi) there is a change in the interest mode or otherwise
in the method for determination of the interest payable on a Series of Bonds pursuant to Section
2.06 or otherwise, (vii) all of the Bonds of a Series are defeased pursuant to Article XII, or (viii)
the Authority issues any Series of Bonds other than the Series 1996 Bonds.

ARTICLE XIV

MISCELLANEOUS PROVISIONS

SECTION 14.01. EFFECT OF COVENANTS. All covenants, stipulations, obligations
and agreements of the Authority contained in this Indenture shall be deemed to be covenants,
stipulations, obligations and agreements of the Authority to the full extent authorized or
permitted by law, and all such covenants, stipulations, obligations and agreements shall bind or
inure to the benefit of the successor or successors thereof from time to time and any officer,
board, body or commission to whom or to which any power or duty affecting such covenants,
stipulations, obligations and agreements shall be transferred by or in accordance with law.

109

003:4428-6385/2/AMERICAS



Except as otherwise provided in this Indenture, all rights, powers and privileges conferred
and duties and liabilities imposed upon the Authority by the provisions of this Indenture shall be
exercised or performed by the Board of the Authority or by such other officers, board, body or
commission as may be required by law to exercise such powers or to perform such duties.

No covenants, stipulation, obligation or agreement herein contained shall be deemed to
be a covenant, stipulation, obligation or agreement of any member, agent or employee of the
Authority in his individual capacity, and neither the Board of the Authority nor any official
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.

SECTION 14.02. MANNER OF GIVING NOTICE. Except as otherwise provided in
this Indenture, any notice, demand, direction, request or other instrument authorized or required
by this Indenture to be given to or filed with the Authority shall be deemed to have been
sufficiently given or filed for all purposes of this Indenture if and when sent by registered mail,
return receipt requested to the Authority at Dade County Expressway Authority 111 N.W. First
Street, Suite 2740, Miami, Florida 33128, Attention: Executive Director. Except as otherwise
provided in this Indenture, any notice, demand, direction, request or other instrument authorized
or required by this Indenture to be given to or filed with the Trustee shall be deemed to have
been sufficiently given or filed for all purposes of this Indenture if and when sent by registered
mail, return receipt requested to the Trustee at The Bank of New York, c¢/o The Bank of New
York Trust Company of Florida, N.A., 10161 Centurion Parkway, Jacksonville, Florida 32256,
Attention: Corporate Trust Department. Except as otherwise provided in this Indenture, any
notice, demand, direction, request or other instrument authorized or required by this Indenture to
be given to or filed with the Tender Agent shall be deemed to have been sufficiently given or
filed for all purposes of this Indenture if and when sent by registered mail, return receipt
requested to the Tender Agent at The Bank of New York, 101 Barclay Street, New York, New
York 10286. Except as otherwise provided in this Indenture, any notice, demand, direction,
request or other instrument authorized or required by this Indenture to be given to or filed with
the Remarketing Agent for the Series 1996 Bonds shall be deemed to have been sufficiently
given or filed for all purposes of this Indenture if and when sent by registered mail, return receipt
requested to the Remarketing Agent for the Series 1996 Bonds at PaineWebber Incorporated,
1285 Avenue of the Americas, New York, New York 10019, Attention: Short-Term Desk.
Except as otherwise provided in this Indenture, any notice, demand, direction, request or other
instrument authorized or required by this Indenture to be given to or filed with the Initial Credit
Provider shall be deemed to have been sufficiently given or filed for all purposes of this
Indenture if and when sent by registered mail, return receipt requested to the Initial Credit
Provider at Financial Guaranty Insurance Company, 115 Broadway, New York, New York
10006, Attention: Senior Counsel - Public Finance. Except as otherwise provided in this
Indenture, any notice, demand, direction, request or other instrument authorized or required by
this Indenture to be given to or filed with the Fiscal Agent shall be deemed to have been
sufficiently given or filed for all purposes of this Indenture if and when sent by registered mail,
return receipt requested to the Fiscal Agent at State Street Bank and Trust Company, N.A., 61
Broadway, New York, New York 10006, Attention: Corporate Trust Department. Except as
otherwise provided in this Indenture, any notice, demand, direction, request or other instrument
authorized or required by this Indenture to be given to or filed with the Initial Liquidity Provider
for the Series 1996 Bonds shall be deemed to have been sufficiently given or filed for all
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purposes of this Indenture if and when sent by registered mail, return receipt requested to the
Initial Liquidity Provider for the Series 1996 Bonds at FGIC Securities Purchase, Inc., 115
Broadway, New York, New York 10006, Attention: President. Except as otherwise provided in
this Indenture, any notice, demand, direction, request or other instrument authorized or required
by this Indenture to be given to or filed with Fitch for the Series 1996 Bonds shall be deemed to
have been sufficiently given or filed for all purposes of this Indenture if and when sent by
registered mail, retumn receipt requested to Fitch Investors Service, L.P., One State Street Plaza,
New York, New York 10004, Attention: Public Finance. Except as otherwise provided in this
Indenture, any notice, demand, direction, request or other instrument authorized or required by
this Indenture to be given to or filed with Moody’s for the Series 1996 Bonds shall be deemed to
have been sufficiently given or filed for all purposes of this Indenture if and when sent by
registered mail, return receipt requested to Moody’s Investors Service, Inc., 99 Church Street,
New York, New York 10007-2796, Attention: Public Finance Department. Except as otherwise
provided in this Indenture, any notice, demand, direction, request or other instrument authorized
or required by this Indenture to be given to or filed with S&P for the Series 1996 Bonds shall be
deemed to have been sufficiently given or filed for all purposes of this Indenture if and when
sent by registered mail, return receipt requested to Standard & Poor’s Ratings Group, 25
Broadway, New York, New York 10004, Attention: Public Finance Ratings.

All documents received by the Authority or the Trustee under the provisions of this
Indenture shall be retained in its possession, subject at all reasonable times to the inspection of
any Bondholder, and the agents and representatives thereof.

SECTION 14.03. SUCCESSORSHIP OF AUTHORITY. In the event that the offices
of any officer of the Authority mentioned in this Indenture shall be abolished or any two or more
of such offices shall be merged or consolidated, or in the event of a vacancy in any such office
by reason of death, resignation, removal from office or otherwise, or in the event any such
officer shall become incapable of performing the duties of his office by reason of sickness,
absence from the Authority or otherwise, all powers conferred and all obligations and duties
imposed upon such officer shall be performed by the officer succeeding to the principal functions
thereof or by the officer upon whom such powers, obligations and duties shall be imposed by
law. The Authority may be dissolved or terminated in accordance with the Act and other
applicable law only pursuant to a plan of transfer in connection with which an appropriate
successor unit of government agrees to accept and assume all obligations of the Authority
hereunder, including, specifically, the obligation to collect and enforce the Revenues and to pay
the principal and interest on the Bonds from the Revenues and the moneys on deposit in the
Funds, Accounts and Subaccounts.

SECTION 14.04. FURTHER ACTS. The officers and agents of the Authority are
hereby authorized and directed to do all the acts and things required of them by the Bonds and
this Indenture, for the full, punctual and complete performance of all of the terms, covenants,
provisions and agreements contained in the Bonds and this Indenture.

SECTION 14.05. HEADINGS NOT PART OF INDENTURE. Any headings
preceding the texts of the several Articles and Sections hereof and any table of contents,
marginal notes or footnotes appended to copies hereof shall be solely for convenience of
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reference, and shall not constitute a part of this Indenture, nor shall they affect its meaning,
construction or effect.

SECTION 14.06. AUTHORITY, FIDUCIARY AND BONDHOLDERS ALONE
HAVE RIGHTS UNDER INDENTURE. Except as herein otherwise expressly provided,
nothing in this Indenture, expressed or implied, is intended or shall be construed to confer upon
any Person, firm or corporation, other than the Authority, the Fiduciary and the Owners of the
Bonds, any right, remedy or claim, legal or equitable, under ot by reason of this Indenture or any
provision hereof, this Indenture and all its provisions being intended to be and being for the sole

and exclusive benefit of the Authority, the Fiduciaries and the Owners from time to time of the
Bonds.

SECTION 14.07. EFFECT OF PARTTAL INVALIDITY. In case any one or more of
the provisions of this Indenture or of any Bonds shall for any reason be held to be illegal or
invalid, such illegality or invalidity shall not affect any other provision of this Indenture or of the
Bonds, but this Indenture and the Bonds shall be construed and enforced as if such illegal or
invalid provision had not been contained therein. The Bonds are issued and this Indenture is
entered into with the intent that the laws of the State shall govern their construction.

SECTION 14.08. SALE OF BONDS. The Bonds shall be issued and sold at one time
or from time to times and at such price or prices consistent with law and the requirements of this
Indenture as the Authority shall hereafter determine by one or more Supplemental Indentures.

SECTION 14.09. AUTHORITY TO PURCHASE OR DEAL IN BONDS. Any bank
or trust company acting as Trustee, Bond Registrar or Paying Agent under this Indenture, and its
directors, officers, employees or agents may in good faith buy, sell, own, hold and deal in any of
the Bonds and may join in any action which any Bondholder may be entitled to take with like
effect as if such bank or trust company were not the Trustee, Bond Registrar or Paying Agent
under this Indenture.

SECTION 14.10. CAPITAL APPRECIATION BONDS AND CAPITAL
APPRECIATION AND INCOME BONDS. For the purposes of: (a) receiving payment of the
redemption price if a Capital Appreciation Bond is redeemed prior to maturity; or (b) receiving
payment of a Capital Appreciation Bond if the principal of all Bonds becomes due and payable
under the provisions of this Indenture; or (c) computing the amount of Bonds held by the Owner
of a Capital Appreciation Bond in giving to the Authority or the Trustee or receiver appointed to
represent the Bondholders any notice, consent, request or demand pursuant to this Indenture for
any purpose whatsoever, the principal amount of a Capital Appreciation Bond shall be deemed to
be its Accreted Value. For all of the foregoing purposes as they relate to Capital Appreciation
and Income Bonds, the principal amount of a Capital Appreciation and Income Bond, on or prior
to its Interest Commencement Date, shall be its Appreciated Value.

SECTION 14.11. PAYMENTS DUE ON DAYS THAT ARE NOT BUSINESS
DAYS. In any case where the date of maturity of interest on or principal of the Bonds or the
date fixed for redemption of Bonds shall not be Business Day, then payment of such interest or
principal and any redemption premium need not be mailed by the Paying Agent on such date but
may be mailed on the next succeeding Business Day with the same force and effect as if mailed
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IN WITNESS WHEREOF, the Authority has caused this Indenture to be signed in its
name and on its behalf by the Chairman or Vice-Chairman, and its seal to be hereunto affixed
and attested by its Secretary, thereunto duly authorized, and to evidence its acceptance of the
trusts hereby created, the Trustee has caused this Indenture to be signed in its name and on its
behalf by one of its duly authorized officers, and its official seal to be hereunto affixed.

Signatures:

MIAMI-DADE COUNTY EXPRESSWAY
AUTHORITY

By: /s/ Allen C. Harper
Chairman

[Seal]

Attest:

/s/ Marial.uisa Navia Lobo
Secretary

THE BANK OF NEW YORK, as Trustee

By: The Bank of New York Trust Company
of Florida, N.A., as agent

By: /s/ Barbara B. Buck
Authorized Officer

[Seal]
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EXHIBIT D

REQUISITION FORM--CONSTRUCTION FUND

$ Dade County Expressway Authority (Florida) Toll System Revenue
Bonds, Series

To: , as Trustee

This Requisition is made pursuant to Section 4.02 of the Trust Indenture dated as of

November 15, 1996 from Dade County Expressway Authority to you as Trustee to pay Costs of
the Series __ Project.

The Trustee is hereby directed to pay sums out of the [Series _ Account of the]
Construction Fund as follows:

Name & Address of Payee Amount Purpose of Payment

The undersigned Authorized Officer of the Authority hereby certifies that each
obligation, item of cost or expense mentioned in this Requisition: (a) has been properly incurred;
(b) is a proper charge against the [Series __ Account of the] Construction Fund; and (c) has not
been the basis of any previous disbursement, payment or reimbursement to the Authority.

Dated:

Authorized Officer

Consulting Engineer

D-1
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EXHIBIT E
NOTICE OF ALTERNATE CREDIT OR LIQUIDITY FACILITY
NOTICE TO BONDHOLDERS

This notice is being sent pursuant to the provisions of the Trust Indenture dated as of
November 15, 1996 (the “Indenture”) from Dade County Expressway Authority (the
“Authority”) to The Bank of New York, as Trustee. Capitalized terms used in this notice shall
have the same meanings as in the Indenture.

You are hereby notified as follows:

1. An Alternate [Credit/Liquidity] Facility issued by and
relating to the Authority’s Dade County Expressway Authority (Florida) Toll System Revenue
Bonds, Series 1996 (the “Bonds), will become effective on (the “Alternate
[Credit/Liquidity] Facility Date). Your Bond will be subject to mandatory tender for purchase

on at a price of 100% of the principal amount thereof, plus interest accrued
thereon to such date.

2. Payment of the purchase price for your Bond will be made on the Alternate
[Credit/Liquidity] Facility Date upon presentation and surrender at the address of the Tender
Agent set forth below prior to 11:30 a.m., Eastern Time on the Alternate [Credit/Liquidity]
Facility Date, of such Bond, duly endorsed in blank for transfer (with all signatures guaranteed
by an eligible guarantor institution as defined by SEC Rule 17Ad 15 (17 CFR 240.17Ad 15):

The Bank of New York
101 Barclay Street
New York, New York 10286

3. In addition, you are further notified that interest will no longer accrue to you on
your Bond on and after the Alternate [Credit/Liquidity] Facility Date and, other than the right to

receive payment of the purchase price for your Bond, you shall then cease to have further rights
under the Indenture.

Dated:

By:

Title:

E-1
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EXHIBIT 3



F L ORI DA H O U S E O F R EPRESENTATI V E S

ENROLLED
CS/HB 1049, Engrossed 2 2017 Legislature

il

2 An act relating to limited access and toll facilities;
3 amending s. 338.166, F.S.; authorizing the Department
4 of Transportation to require the use of an electronic
5 transponder interoperable with the department's

6 electronic toll collection system for the use of high-
7 occupancy toll lanes or express lanes; requiring, as

8 of a specified date, that a customer be charged the

9 minimum express lane toll if his or her average travel
10 speed for a trip in an express lane falls below a

11 specified rate; providing measurement of a customer's
12 express lane average travel speed; amending s.

13 338.2216, F.S.; authorizing the Florida Turnpike

14 Enterprise to require the use of an electronic

15 transponder interoperable with the department's

16 electronic toll collection system for the use of

17 express lanes on the turnpike system; prohibiting

18 variable pricing from being implemented in express

19 lanes when the level of service in the express lane,
20 determined in accordance with specified criteria, is
21 equal to level of service A; specifying that variable
22 pricing in express lanes when the level of service in
23 the express lane is level of service B may only be

24 implemented by charging the general toll lane toll

25 amount plus an amount set by department rule;
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F L ORI DA H O U S E O F R EPRESENTATIVE S

ENROLLED

CS/HB 1049, Engrossed 2 2017 Legislature
26 providing that pricing in express lanes when the level
27 of service is other than level of service A or level
28 of service B may vary in the manner established by the
29 Florida Turnpike Enterprise to manage congestion in
30 the express lanes; requiring, as of a specified date,
31 that a customer be charged a general toll lane toll
32 amount plus an amount set by department rule if his or
33 her average travel speed for a trip in an express lane
34 falls below a specified rate; providing for
35 measurement of a customer's express lane average
36 travel speed; amending s. 338.231, F.S.; extending the
37 timeframe during which the department must program
38 sufficient funds in the tentative work program such
39 that the percentage of turnpike toll and bond financed
40 commitments in Miami-Dade County, Broward County, and
41 Palm Beach County are at least a specified percent of
42 a certain share of certain net toll collections;
43 amending s. 348.0004, F.S.; providing applicability;
44 requiring toll increases by authorities in certain
45 counties to be justified by an independent study by a
46 third party; providing an exception for an increase to
47 adjust for inflation pursuant to a specified procedure
48 for toll rate adjustments; requiring toll increases to
49 be approved by a specified margin in a vote of the
50 expressway authority board; prohibiting the amount of
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F L ORIDA H O U S E O F R EPRESENTATI VE S

ENROLLED

CS/HB 1049, Engrossed 2 2017 Legislature
51 toll revenues used for administrative expenses by the
52 authority from being greater than a specified
53 percentage above the annual state average of
54 administrative costs; requiring the Florida
55 Transportation Commission to determine the annual
56 state average of administrative costs based on the
57 annual administrative expenses of all the expressway
58 authorities of this state; authorizing the commission
59 to adopt certain rules; requiring a specified distance
60 between main through-lane tolling points on
61 transportation facilities constructed after a
62 specified date; providing applicability; conforming a
63 cross-reference; requiring authorities in certain
64 counties to reduce toll charges by a specified amount
65 at the time that any toll is incurred for certain
66 SunPass registrants, subject to certain requirements;
67 prohibiting such authorities from imposing additional
68 requirements for receipt of the reduced toll amcunt;
69 requiring an authority in certain counties to
70 determine its surplus revenues and dedicate a certain
71 amount of the annual surplus revenues to
72 transportation- and transit-related expenses for
73 projects in the area served by the authority;
74 requiring the metropolitan planning organization for
75 certain counties to annually select a project or
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F L ORIDA H O U S E O F R EPRESENTATI VE S

ENROLLED
CS/HB 1049, Engrossed 2 2017 Legislature

76 projects within the counties to be funded by the
77 authority's dedicated surplus revenues and provide to
78 the authority a list reflecting the selected project
79 or projects; requiring the authority to select from
80 the list for funding from the authority's dedicated
81 surplus revenues transportation- and transit-related
82 expenses that have a rational nexus to the
83 transportation facilities of the authority; requiring
84 a rational nexus to demonstrate that the proposed
85 transportation expenditure makes a substantial impact
86 on the capacity or use of the transportation
87 facilities of the authority or that the proposed
88 transit expenditure complements the operation of, or
89 expands the access to, the transportation facilities
90 of the authority; requiring certain counties to have a
91 financial audit of the revenues and expenditures of
92 the county's transportation plan conducted by an
93 independent third party not less than biennially and
94 to post the audits on the counties' websites to be
95 eligible to receive the dedicated surplus revenues;
96 requiring that an authority established in certain
97 counties have an audit conducted by an independent
98 third party not less than biennially; requiring the
99 audit report be made publicly available on the

100 authority's website; creating s. 348.00115, F.S.;

Page 4 of 14

CODING: Words stricken are deletions; words underlined are additions.
hb1049-04-er



F L ORI DA H O U S E O F R EPRESENTATIVE S

ENROLLED

CS/HB 1049, Engrossed 2 2017 Legislature
101 requiring authorities in certain counties to post
102 certain information on a website; defining the term
103 "contract"; providing an effective date.

104
105| Be It Enacted by the Legislature of the State of Florida:
106
107 Section 1. Present subsections (5) and (6) of section
108 338.166, Florida Statutes, are redesignated as subsections (6)
109 and (7), respectively, subsection (4) of that section is

110 amended, and a new subsection (5) is added to that section, to

111 read:
112 338.166 High-occupancy toll lanes or express lanes.—
113 (4) The department may implement variable rate tolls on

114| high-occupancy toll lanes or express lanes. The department may

115 require the use of an electronic transponder interoperable with

116| the department's electronic toll collection system for the use

1171 of high-occupancy toll lanes or express lanes.

118 (5) Effective July 1, 2018, if a customer's average travel

119 speed for a trip in an express lane falls below 40 miles per

120| hour, the customer must be charged the minimum express lane

121 toll. A customer's express lane average travel speed is his or

122 her average travel speed from the customer's entry point to the

123| customer's exit point.

124 Section 2. Paragraph (d) of subsection (1) of section

125 338.2216, Florida Statutes, is amended, and paragraph (e) is
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F L ORI DA H O U S8 E O F R EPRESENTATI V E S

ENROLLED
CS/HB 1049, Engrossed 2 2017 Legislature

126 added to that subsection, to read:

127 338.2216 Florida Turnpike Enterprise; powers and

128 authority.—

129 (1)

130 (d) The Florida Turnpike Enterprise shall pursue and

131 implement new technologies and processes in its operations and
132 collection of tolls and the collection of other amounts

133 associated with road and infrastructure usage. Such technologies
134 and processes must include, without limitation, video billing

135 and variable pricing. The Florida Turnpike Enterprise may

136 require the use of an electronic transponder interoperable with

137| the department's electronic toll collection system for the use

138 of express lanes on the turnpike system. Variable pricing may

139 not be implemented in express lanes when the level of service in

140 the express lane, determined in accordance with the criteria

141 established by the Transportation Research Board Highway

142 Capacity Manual (5th Edition, HCM 2010), as amended from time to

143| time, is equal to level of service A. Variable pricing in

144 express lanes when the level of service in the express lane 1is

145 level of service B may only be implemented by charging the

146| general toll lane toll amount plus an amount set by department

147 rule. Except as otherwise provided in this subsection, pricing

148 in express lanes when the level of service is other than level

149| of service A or level of service B may vary in the manner

150 established by the Florida Turnpike Enterprise to manage
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F L ORI DA H O U S E O F REPRESENTATIVE S

ENROLLED
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151 congestion in the express lanes.

152 (¢) Effective July 1, 2018, if a customer's average travel

153| speed for a trip in an express lane falls below 40 miles per

154| hour, the customer must be charged the general toll lane toll

155 amount plus an amount set by department rule. A customer's

156| express lane average travel speed is his or her average travel

157 speed from the customer's entry point to the customer's exit

158| point.

159 Section 3. Paragraph (a) of subsection (3) of secticn

160 338.231, Florida Statutes, is amended to read:

161 338.231 Turnpike tolls, fixing; pledge of tolls and other
162 revenues.—The department shall at all times fix, adjust, charge,
163 and collect such tolls and amounts for the use of the turnpike
le64 system as are required in order to provide a fund sufficient

165| with other revenues of the turnpike system to pay the cost of
166| maintaining, improving, repairing, and operating such turnpike
167 system; to pay the principal of and interest on all bonds issued
168 to finance or refinance any portion of the turnpike system as
169 the same become due and payable; and to create reserves for all
170 such purposes.

171 (3) (a) For the period July 1, 1998, through June 30, 2027
172 26+7F, the department shall, to the maximum extent feasible,

173] program sufficient funds in the tentative work program such that
174 the percentage of turnpike toll and bond financed commitments in

175 Miami-Dade County, Broward County, and Palm Beach County as
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F L ORI DA H O U S E C F R EPRESENTATI VE S

ENROLLED
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176 compared to total turnpike toll and bond financed commitments
177 shall be at least 90 percent of the share of net toll

178 collections attributable to users of the turnpike system in

179| Miami-Dade County, Broward County, and Palm Beach County as

180 compared to total net toll collections attributable to users of
181 the turnpike system. This subsection does not apply when the
182 application of such requirements would violate any covenant

183| established in a resolution or trust indenture relating to the
184 issuance of turnpike bonds. The department may at any time for
185| economic considerations establish lower temporary toll rates for
186| a new or existing toll facility for a period not to exceed 1
187 year, after which the toll rates adopted pursuant to s. 120.54
188 shall become effective.

189 Section 4. Present subsections (6) through (9) of section
190 348.0004, Florida Statutes, are redesignated as subsections (7)
191 through (10), respectively, paragraph (e) of subsection (2) of
192 that section is amended, and a new subsection (6) and

193 subsections (11), (12), and (13) are added to that section, to

194 read:
195 348.0004 Purposes and powers.—
196 (2) Each authority may exercise all powers necessary,

197 appurtenant, convenient, or incidental to the carrying out of
198 its purposes, including, but not limited to, the following
199| rights and powers:

200 (e) To fix, alter, charge, establish, and collect tolls,
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ENROLLED
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201 rates, fees, rentals, and other charges for the services and
202 facilities system, which tolls, rates, fees, rentals, and other
203 charges must always be sufficient to comply with any covenants
204| made with the holders of any bonds issued pursuant to the

205 Florida Expressway Authority Act. However, such right and power
206| may be assigned or delegated by the authority to the department.

207 1. Notwithstanding any other provision of law to the

208 contrary, but subject to any contractual requirements contained

2098| in documents securing any indebtedness outstanding on July 1,

210 2017, in any county as defined in s. 125.011(1):

211 a. The authority may not increase a toll unless the

212 increase 1is justified to the satisfaction of the authority by a

213| traffic and revenue study conducted by an independent third

214| party, except for an increase to the extent necessary to adjust

215 for inflation pursuant to the procedure for toll rate

216 adjustments provided in s. 338.165.

217 b. A toll increase must be approved by a two-thirds vote

218| of the expressway authority board.

219 c. The amount of toll revenues used for administrative

220| expenses by the authority may not be greater than 10 percent

221 above the annual state average of administrative costs

222| determined as provided in this sub-subparagraph. The Florida

223| Transportation Commission shall determine the annual state

224 average of administrative costs based on the annual

225| administrative expenses of all the expressway authorities of
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ENROLLED
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226| this state. For purposes of this sub-subparagraph,

227 administrative expenses include, but are not limited to,

228| employee salaries and benefits, small business outreach,

229 insurance, professional service contracts not directly related

230 to the operation and maintenance of the expressway system, and

231 other overhead costs. The commission may adopt rules necessary

232| for the implementation of this sub-subparagraph.

233 d. On transportation facilities constructed after July 1,

234 2017, there must be a distance of at least 5 miles between main

235| through-lane tolling points. The distance requirement of this

236| sub-subparagraph does not apply to entry and exit ramps.

237 2. Notwithstanding s. 338.165 or any other provision of
238 law to the contrary, in any county as defined in s. 125.011 (1),
239 to the extent surplus revenues exist, they may be used for

240| purposes enumerated in subsection (8) +#), provided the

241| expenditures are consistent with the metropolitan planning

242 organization's adopted long-range plan.

243 3. Notwithstanding any other provision of law to the

244 contrary, but subject to any contractual requirements contained
245 in documents securing any outstanding indebtedness payable from
246 tolls, in any county as defined in s. 125.011(1), the board of
247 county commissioners may, by ordinance adopted on or before

248 September 30, 1999, alter or abolish existing tolls and

249| currently approved increases thereto if the board provides a

250 local source of funding to the county expressway system for
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251 transportation in an amount sufficient to replace revenues
252 necessary to meet bond obligations secured by such tolls and
253 increases.

254 (6) Subject to compliance with any covenants made with the

255| holders of any bonds issued pursuant to the Florida Expressway

256 Authority Act, an authority in any county as defined in s.

257 125.011(1) shall, at the time that any toll is incurred, reduce

258 the toll charged on any of the authority's toll facilities by at

259 least 5 percent, but not more than 10 percent, for each SunPass

260 registrant having an account in good standing and having the

261| license plate of the vehicle or vehicles incurring the toll

262| registered to the SunPass account at the time the toll is

263 incurred. The authority may not impose additional requirements

264 for receipt of the reduced toll amount.

265 (11) Notwithstanding any other provision of the Florida

266| Expressway Authority Act, an authority in any county as defined

267 in s. 125.011(1) shall determine its surplus revenues as defined

268 in s. 348.0002(12). The authority shall then dedicate at least

269 20 percent, but not more than 50 percent, of the annual surplus

270 revenues to transportation- and transit-related expenses for

271 projects in the area served by the authority. The metropolitan

272| planning organization for any county as defined in s. 125.011 (1)

273| shall annually select a project or projects within the county to

274 be funded by the authority's dedicated surplus revenues as

275| provided in this subsection and provide to the authority a list
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276 reflecting the selected project or projects. The authority shall

277 select from the list for funding from the authority's dedicated

278 surplus revenues transportation- and transit-related expenses

279 that have a rational nexus to the transportation facilities of

280 the authority and may include, but are not limited to, expenses

281 associated with the planning, design, acguisition, construction,

282 extension, rehabilitation, equipping, preservation, maintenance,

283| or improvement of public transportation facilities, transit

284 facilities, intermodal facilities, or multimodal corridors owned

285| or operated by such municipality or county; and transit-related

286| expenses that impact the capacity or use of the transportation

287 facilities of the authority. For the purpose of this subsection,

288 a rational nexus must demonstrate that the proposed

289 transportation expenditure makes a substantial impact on the

290 capacity or use of the transportation facilities of the

291 authority, or that the proposed transit expenditure complements

292 the operation of, or expands the access to, the transportation

293 facilities of the authority.

294 (12) A county as defined in s. 125.011(1) must have a

295 financial audit of the revenues and expenditures of the county's

296| transportation plan conducted by an independent third party not

297 less than biennially and must post the audits on the county's

298| website to be eligible to receive the dedicated surplus revenues

299 as provided in subsection (11).

300 (13) An authority established in any county as defined in
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301 125.011 (1) must have a financial audit conducted by an

302 independent third party not less than biennially, and the audit

303| report must be made publicly available on the authority's

304| website.

305 Section 5. Section 348.00115, Florida Statutes, 1s created
306 to read:

307 348.00115 Public accountability.—An expressway authority

308 in a county as defined in s. 125.011(1) shall post the following

309 information on its website:

310 (1) Audited financial statements and any interim financial
311| reports.
312 (2) Board and committee meeting agendas, meeting packets,

313 and minutes.

314 (3) Bond covenants for any outstanding bond issues.
315 (4) Authority budgets.
316 (5) Authority contracts. For purposes of this subsection,

317| the term "contract" means a written agreement or purchase order

318| issued for the purchase of goods or services or a written

319| agreement for the receipt of state or federal financial

320 assistance.

321 (6) Authority expenditure data, which must include the

322| name of the payee, the date of the expenditure, and the amount

323] of the expenditure. Such data must be searchable by name of the

324| payee, name of the paying agency, and fiscal year and must be

325| downloadable in a format that allows offline analysis.
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(7) Information relating to current, recently completed,

and future projects on authority facilities.

Section 6. This act shall take effect July 1, 2017.
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OFFICE OF THE ATTORNEY GENERAL
Opinions Section

PL-0( ‘The Capitol
PAM BONDI ‘Pullabossce, PL 32399-1050
ATTORNEY GENERAL Phone (850) 245-0158 Fax (R50) 922-31969
STATE OF FLORIDA hup:iwww.myflovidalegal.com

January 12, 2018

- Mr. Carlos M. Zaldivar
General Counsel
Miami-Dade Expressway Authority
3790 Northwest 21 Street
Miami, Florida 33142

Dear Mr, Zaldivar:

On behalf of the'Miami-Dade Expressway Authority (‘“MDX"), you have requested
an opinion regarding the following:

Whether the recently amended provisions of Section.348.0004(2)(9)1.,
Florida Statutes (2017) (imposing requirements applicable to tolls and
tolling points), apply “if the new requirements conflict with the authority's
obligations to debt/ bondholders (MDX Bond Indenture) that exist on the
effective date.” -

Attorney General Bondi has asked that | respond to your inquiry.

Effective July 1, 2017, section 348.0004 was amended to reflect new restrictions
pertaining to tolls and tolling points on expressway systems owned by any expressway
authority (such as MDX) created and established pursuant to the Florida Expressway

"Authorlty Act.' The new provisions contalned in sectlon 348.0004(2){e)1. apply
notwithstanding “any other provision of law to the contrary, but subject to any
contractual requirements contained in documents securing any Indebtedness
outstanding on July 1, 2017, in any county as defined in § 125.011(1)[.]"

As a threshold matter, it is thus apparent that your inquiry cannot be addressed
without first resolving two mixed questions of fact and taw: (1) whether the MDX Bond
Indenture constitutes a "document securing any indebtednese outstanding on July 1,
2017"% and (2) if so, to what extent the contractual requirements of such document may
or may not be reconciled with MDX's obligations under section 348.0004(2)(e)1., as

' See ch. 348, Fla. Stat. (2017). :
% Although your letter refers to the “MDX Bond Indenture,” it does not describe the Indenture’s provisions.
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Mr. Carlos M. Zaldivar
Page Two

‘amended.® Because this office cannot resolve questions of fact, or mixed questions of
fact and law,* we are unable to supply the predicate answers to these guestions,

We therefore regret thal this office may not be of more direct assistance to you in
this matier.

Sincerely,
Teresa L. Mussetto
Senior Assistant Attorney General

- TLMAtsh

¥ In determining whether a direct conllict between he requirements of § 346.0004(2)(e)1. and those of
“any contractual requirements contained in documents securing any Indebtedness outstanding on July 1,
2017" exisls, the analysis applicable lo determinations of confliot belween local ordinances and state
statutes may, by analopy, be instructive, Applying that slandard, a conflict exists where “one must violale
ane provision...to comply with the other.” Laborars’ Int't Union of N. Am., L.ocal 478 v. Burraughs, 541 So.
2d 1160, 1161 (Fla. 1989). "Putting it another way, a conflict exists when Wwo legislative enactments
‘cannot co-exist.™ K. (additional citations omittad).

1 See Department of Legal Affairs Statement Conoerning Altorney General Opinions (avallable at http:/
myfloridalegal.com/pages.nsfiMain/dd177569f8fb0f1885256cc6007b70adtnature. fast visited December
20, 2017) (“Frequently Asked Queslions About Attorncy General Opinions”).
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1

2 An act relating to transportation; amending s.

3 338.222, F.S.; revising provisions relating to

4 contracting and negotiation between the Department of
5 Transportation and local governmental entities for

6 acquisition, construction, or operation of turnpike

7 projects; amending s. 338.155, F.S.; exempting a law
8 enforcement officer from paying a toll on a toll

9 facility when operating an official vehicle while on
10 official law enforcement business; amending s. 338.26,
11 F.S.; requiring fees generated from tolls to be used
12 to reimburse, by interlocal agreement, a county or
13 another local governmental entity for the direct

14 actual costs of operating a specified fire station

15 providing services to the public on Alligator Alley;
16 deleting obsolete language; amending s. 348.0003,

17 F.S.; requiring the governing body of an authority to
18 report certain compliance information to the Governor;
19 providing for the formation of a new board under
20 certain circumstances; providing for appointment of
21 new members; providing an effective date.
22
23| Be It Enacted by the Legislature of the State of Florida:
24
25 Section 1. Subsection (2) of section 338.222, Florida
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26 Statutes, is amended to read:

27 338.222 Department of Transportation sole governmental
28 entity to acquire, construct, or operate turnpike projects;
29| exception.—

30 {(2) The department may, but is not required to, contract

31| with any local governmental entity as defined in s. 334.03(13)

32 for the design, right-of-way acquisition, transfer, purchase,

33 sale, acgquisition, or other conveyance of the ownership,

34 operation, maintenance, or construction of any turnpike project

35| which the Legislature has approved. Local governmental entities

36| may negotiate and contract with the department for the design,

37 right-of-way acquisition, transfer, purchase, sale, acquisition,

38 or other conveyance of the ownership, operation, maintenance, or

39| and construction of any section of the turnpike project within
40 areas of their respective jurisdictions or within counties with
41 which they have interlocal agreements.

42 Section 2. Subsections (1) and (3) of section 338.155,

43 Florida Statutes, are amended to read:

44 338.155 Payment of toll on toll facilities required;

45 exemptions.—

46 (1) (a) A person may not use a any toll facility without
47| payment of tolls, except:

48 1. An employee empleyees of the agency operating the toll

49| project when using the toll facility on official state

50 business.+
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