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Introduced by the Council President at the request of the Jacksonville Port Authority and amended by the Finance Committee:
ORDINANCE 2007-1218-E
AN ORDINANCE APPROVING AND AUTHORIZING THE EXECUTION AND DELIVERY OF A SECOND AMENDED AND RESTATED INTERLOCAL AGREEMENT BETWEEN THE CITY OF JACKSONVILLE AND THE JACKSONVILLE PORT AUTHORITY AND APPROVING THE TERMINATION OF THE RELATED FINANCIAL AGREEMENT DATED AS OF NOVEMBER 5, 1996 BETWEEN THE CITY AND JEA, EACH RELATING TO A JOINT AGENCY FINANCING PROGRAM FOR THE BENEFIT OF THE JACKSONVILLE PORT AUTHORITY; PROVIDING AN EFFECTIVE DATE;


WHEREAS, the City of Jacksonville (the “City”) and the Jacksonville Port Authority (the “Authority”) entered into an Interlocal Agreement dated as of February 23, 1993 (the “Original Interlocal Agreement”), which Original Interlocal Agreement was amended and restated in its entirety by an Amended and Restated Interlocal Agreement dated as of November 1, 1996 (the “Amended and Restated Interlocal Agreement”); and


WHEREAS, the City and the Authority desire to amend and restate the Amended and Restated Interlocal Agreement by entering into a Second Amended and Restated Interlocal Agreement (the “Interlocal Agreement”) substantially in the form as attached hereto as Revised Exhibit 1 and incorporated herein by reference, in order to provide, among other things, (i) that the City will not issue any additional “ETR Bonds” (as defined in the Interlocal Agreement), except for certain refunding ETR Bonds, and (ii) for the payment to the Authority of all Interlocal Agreement Revenues on a monthly basis (which, as defined in the Interlocal Agreement, are net of amounts necessary to provide for payment of debt service on the outstanding ETR Bonds); and


WHEREAS, the City and JEA, formerly known as the Jacksonville Electric Authority (“JEA”), entered into that certain Financial Agreement dated as of November 5, 1996 (the “Financial Agreement”) relating to an “enhanced joint agency financing program” for the benefit of the Authority, the provisions of which are no longer applicable;  and 


WHEREAS, on October 29, 2007, the Authority adopted a resolution (the “Authority Resolution”) requesting the Council (the “Council”) of the City to approve and authorize the execution and delivery of the Interlocal Agreement and to terminate the Financial Agreement, a copy of the Authority Resolution is attached hereto as Exhibit 2 and incorporated herein by reference; now therefore

BE IT ORDAINED By the Council of the City Of Jacksonville as follows:
Section 1.

Authority.  This ordinance is adopted pursuant to the Constitution of the State of Florida, Chapter 92-341, Laws of Florida, Special Acts of 1992, as amended and supplemented, and other applicable provisions of law.

Section 2.

Authorization of Execution and Delivery of Interlocal Agreement.  


The Interlocal Agreement, substantially in the form attached hereto as Revised Exhibit 1 and incorporated herein by reference, is hereby approved and authorized; the Council hereby authorizes and directs the Mayor to date and execute the Interlocal Agreement on behalf of the City, and deliver the Interlocal Agreement to the Authority; and all the provisions of the Interlocal Agreement, when executed and delivered by the City as authorized herein and by the Authority, shall be deemed to be a part of this ordinance as fully and to the same extent as if incorporated verbatim herein. The Mayor, or his designee and the Corporation Secretary are hereby authorized to execute the Interlocal Agreement in substantially the form attached hereto as Revised Exhibit 1; and all other contracts and documents related thereto, and otherwise take all necessary action in connection therewith and herewith, and to negotiate and execute all necessary changes and amendments to such documents and such other contracts and documents to effectuate the purposes of this Ordinance without further Council action, provided such changes and amendments are limited to “technical amendments” and do not change the financial obligations between the parties and, further provided, that all such amendments shall be subject to appropriate legal review and approval by the General Counsel or his designee, and all other appropriate  official action required by law. The term “technical amendments’ as used in this section shall include, but not be limited to, changes in legal descriptions and surveys, description of infrastructure improvements, ingress and egress, easements and rights of way, schedules of performance and development, design standards, vehicle access and site plan, which have no financial impact. 

Section 3.

Authorization of Execution and Delivery of Termination of Financial Agreement.  


The Termination of Financial Agreement (the “Termination”), substantially in the form attached hereto as Exhibit 3 and incorporated herein by reference, is hereby approved and authorized; the Council hereby authorizes and directs the Mayor to date and execute the Termination on behalf of the City, and deliver the Termination to the JEA; and all the provisions of the Termination, when executed and delivered by the City as authorized herein and by the JEA, shall be deemed to be a part of this ordinance as fully and to the same extent as if incorporated verbatim herein.  

Section 4.

Effective Date.  This ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor’s signature.

Form Approved:

____/s/ Margaret M. Sidman__________ 
Office of General Counsel

Legislation Prepared By:  Juliana Rowland
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) SECOND AMENDED AND RESTATED
INTERLOCAL AGREEMENT BETWEEN THE CITY OF
JACKSONVILLE AND THE JACKSONVILLE PORT AUTHORITY

THIS SECOND AMENDED AND RESTATED INTERLOCAL AGREEMENT, made
and entered into in duplicate original this  day of December, 2007 (the “Second Amended
and Restated Interlocal Agreement”), by and between the CITY OF JACKSONVILLE, a
municipal corporation and political subdivision in Duval County, Florida (hereinafter the
“CITY”), and the JACKSONVILLE PORT AUTHORITY, a body politic and corporate in Duval
County, Florida (hereinafter the “AUTHORITY”); this Second Amended and Restated Interlocal
Agreement amends and restates in its entirety the Amended and Restated Interlocal Agreement
dated as of November 1, 1996 (the “Amended and Restated Interlocal Agreement”), between the
City and the Authority, which amended and restated in its entirety the Interlocal Agreement

dated as of February 23, 1993 (the “Original Interlocal Agreement”), between the CITY and the

e’

AUTHORITY;
WITNESSETH:

WHEREAS, pursuant to the Original Interlocal Agreement, initially, and then pursuant to
the Amended and Restated Interlocal Agreement, the CITY agreed to assist the AUTHORITY in
financing the costs of developing certain marine facilities by the issuance by the CITY of its
ETR Bonds (as defined herein) pursuant to the CITY Bond Ordinance (as defined herein), and
the AUTHORITY pledged certain revenues (as defined herein, the “Pledged Revenues™) to the
CITY to be applied by the CITY to the payment of debt service on ETR Bonds; and

WHEREAS, pursuant to the Original Interlocal Agreement, imitially, and then pursuant to

the Amended and Restated Interlocal Agreement, the CITY issued its ETR Bonds for such

JACK _754608.3

(2007-1218)
Revised Exhibit 1

Page 1 of 19
purpose in several series, of which the Series 1993 ETR Bonds, the Series 2001 ETR Bonds and
the Series 2003 ETR Bonds are currently outstanding, and

WHEREAS, in lieu of issuing additional ETR Bonds pursuant to the Amended and
Restated Interlocal Agreement, the CITY and the AUTHORITY desire to amend and restate the
Amended and Restated Interlocal Agreement as provided herein, to provide that (i) no additional
series of ETR Bonds (other than ETR Refunding Bonds) will be issued by the CITY pursuant to
this Second Amended and Restated Interlocal Agreement, and (ii) the Pledged Revenues shall be
allocated and applied on a monthly basis by the CITY, first, to the CITY to provide for the

payment of accrued debt service on any outstanding ETR Bonds, and, second, to the payment to

the AUTHORITY, thereby allowing such excess Pledged Revenues (such excess Pledged
Revenues, after providing for the payment of accrued debt service on any outstanding ETR
Bonds, as defined herein, the “Interlocal Agreement Revenues™) to support the timely payment
of periodic debt service payments on indebtedness to be incurred directly by the Authority to pay
the costs of development of marine facilities in the CITY and to be secured in part by the
Interlocal Agreement Revenues (as defined herein, the “Authority Bonds™);

IN CONSIDERATION of the premises and the mutual covenants and undertakings
hereinafier set forth, the parties do hereby agree as follows:

SECTION 1. DEFINITIONS.

As used herein, the following words have the following meanings unless the context
clearly requires otherwise:

A. A;UTHORITY means the Jacksonville Port Authority, a body politic and
corporate in Duval County, Florida, established and existing under the AUTHORITY Act.
)
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! B. AUTHORITY Act means Chapter 2004-465, Laws of Florida, as amended and

supplemented from time to time.

C. AUTHORITY Allocation No. 1 means for each fiscal year an amount equal to

fifty percent of the difference between the amount stated in Section 793.104(c)(ii) of the
Ordinance Code of the CITY (i.e., the amount representing the former public service tax on
telecommunications now included in the discretionary communications services tax) and the
“base tax amount,” which allocation commenced as of the first day of the fiscal year beginning
October 1, 1992, and which shall be paid in accordance with Section 3 hereof. The “base tax
amount” is defined in Section 793.104 of the Ordinance Code of the CITY as the stipulated
amount that reasonably represents the public service taxes collected on local telephone services
for the fiscal year 1991-1992, as increased by five percent for the fiscal year 1992-1993 and
thereafter increased each fiscal year by the lesser of five percent or the annual percent increase in
the amount of revenues produced by the discretionary communications services tax pursuant to
Sections 793.101 and 793.102 of the Ordinance Code of the CITY over the previous fiscal year.

D. AUTHORITY Allocation No. 2 means for each fiscal year an amount calculated

by multiplying one-quarter of one mill (0.00025) by the gross kilowatt hours delivered by the
JEA during the twelve month period ending April 30 of the fiscal year immediately preceding
the fiscal year for which such calculation is made, which allocation commenced as of the first
day of the fiscal year beginning October 1, 1993, and shall be paid in accordance with Section 3

hereof.

E. AUTHORITY Bonds means one or more series of AUTHORITY revenue bonds

or notes, commercial paper, lines of credit or any other forms of indebtedness, the proceeds of

)
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which are to be used to finance or refinance the Costs of the Project and for the payment of
which the Authority shall pledge the Interlocal Agreement Revenues.
F. CITY means the City of Jacksonville, Florida, a municipal corporation and
political subdivision in Duval County, Florida, established by and existing under the CITY Act.
G. CITY Act means Chapter 92-341, Laws of Florida (which repealed and readopted
the Charter of the City of Jacksonville, formerly Chapter 67-1320, Laws of Florida, as amended
and supplemented), as amended and supplemented from time to time.

H. CITY Bond Ordinance means Ordinance 77-469-204 enacted by the CITY on

June 28, 1977, as amended and supplemented from time to time, or such other bond ordinance of
the CITY pursuant to which ETR Bonds are issued.

L Costs mean those “costs” as defined in Sections 2(7) and (8) of the AUTHORITY
» ) Act.

J. ETR Bonds means one or more series of CITY revenue bonds issued to finance or
refinance the Costs of the Project and for the payment of which the CITY pledged its Excise
Taxes, including ETR Refunding Bonds. As of the date hereof, the Series 1993 ETR Bonds, the
Series 2001 ETR Bonds and the Series 2003 ETR Bonds are currently outstanding.

K. ETR Refunding Bonds means one or more series of ETR Bonds issued for the

purpose of refunding any ETR Bonds then outstanding, provided that the issuance of such ETR
Refunding Bonds shall not result in an increase in the aggregate amount of principal of and
interest on the outstanding ETR Bonds becoming due in the current fiscal year and in each

subsequent fiscal year.

)
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L. Excise Taxes means, collectively, the Utilities Services Taxes and the

Occupational License Taxes as defined in the CITY Bond Ordinance.

M. Interlocal Agreement Revenues means the excess Pledged Revenues, after

providing for the payment of accrued debt service on any outstanding ETR Bonds, paid by the

CITY to the AUTHORITY monthly as provided in Section 3 hereof.

N. Marine Facilities mean harbor, port, and marine shipping facilities of all kinds

now or hereafter owned by the AUTHORITY and operated either by the AUTHORITY or by
others under contract with or lease from the AUTHORITY including, but not limited to the
docks and terminals formerly acquired from the CITY and from Duval County, harbors,
channels, turning basins, anchorage areas, jetties, breakwaters, water ways, canals, locks, tidal
basins, wharves, docks, piers, ships, bulkheads, public landings, warehouses, terminals,
refrigerating and cold storage plants, railroads and motor terminals for passengers and freight,
rolling stock, car ferries, boats, conveyors and appliances of all kinds for the handling, storage,
inspection and transportation of freight and the handling of passenger traffic, mail, express and
freight, administration and service buildings, toll highways, tunnels, causeways, and bridges
connected therewith or incident or auxiliary thereto, or other facilities authorized by law, and the
improvements to be constructed pursuant to resolution of the AUTHORITY, and may include all
property, structures, facilities, rights, easements and franchises relating thereto and deemed
necessary or convenient for the acquisition, construction, purchase or operation thereof.

0. Pledged Revenues means, in the following order of priority as a source of

payment by the AUTHORITY to the CITY, (1) the AUTHORITY Allocation No. 1 (together

with earnings on investments on the Sinking Fund(s) established for the ETR Bonds), (2) the
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AUTHORITY Alilocation No. 2 (together with earnings on investments on the Sinking Fund(s)
established for the ETR Bonds) and (3) the Section 5 Contributions (as defined below).

P. Project means the planning, design, acquisition, construction, improvement,
extension or enlargement of one or more “projects” as that term is defined in Section 2(6) of the
AUTHORITY Act as it relates to Marine Facilities, and as more particularly described in a
resolution or resolutions of the AUTHORITY adopted from time to time.

Q. Section 5 Contribution means the $800,000 annual contribution to be remitted

from the CITY to the AUTHORITY as described in Section 5 of the AUTHORITY Act.

SECTION 2. REPRESENTATIONS, WARRANTIES, VALIDITY AND BINDING
EFFECT. The CITY and the AUTHORITY represent, warrant and agree, one to the other as
their respective interests may appear, as follows:

) A The CITY is a municipal corporation and the AUTHORITY is a body politic and
corporate, respectively, and each is duly organized, validly existing and in good standing under
the laws of the State of Florida, with full legal right, power and authority to conduct its
operations substantially as presently conducted, and to execute, deliver and perform its
obligations under this Second Amended and Restated Interlocal Agreement.

B. After a duly called meeting of its respective governing body, at which a quorum
was present and acting throughout, an ordinance or resolution, as applicable, authorizing the
execution and delivery of this Second Amended and Restated Interlocal Agreement was duly
enacted or adopted, as applicable, by the governing body of the CITY or the AUTHORITY,
respectively. Such ordinance or resolution remains in full force and effect and has not been
revoked or modified in any respect.

)
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C. This Second Amended and Restated Interlocal Agreement is a legal, valid, and
binding obligation of each of the CITY and the AUTHORITY, respectively, enforceable against
the CITY and the AUTHORITY, respectively, in accordance with its terms, except as
enforceability may be limited by equitable principles, or bankruptcy, insolvency, reorganization,
moratorium, or other similar laws affecting the enforcement of creditors’ rights generally.

D. The execution and delivery of this Second Amended and Restated Interlocal
Agreement and compliance with the provisions hereof will not conflict with or constitute a
breach of or a default under the provisions of the CITY Act or the AUTHORITY Act,
respectively, the Ordinance Code of the CITY or bylaws of the AUTHORITY or any existing
law, court or administrative regulation, judgment, decree or order, agreement, indenture, or other
instrument to which the CITY or the AUTHORITY, respectively, is a party.

E.  The CITY and the AUTHORITY, to the best of their knowledge and belief,
respectively, are not in breach of or in default under any existing law, ordinance, court or
administrative regulation, decree, or order, or any agreement, indenture, or other instrument to
which it is a party, and no event has occurred and is continuing which, with the passage of time
or the giving of notice, or both, would constitute such a breach or default, which breach or
default would affect the validity or enforceability of this Second Amended and Restated
Interlocal Agreement or would affect materially and adversely the financial condition, operations
or properties of the CITY or the AUTHORITY, respectively, or its ability to perform its
obligations hereunder.

F. There is no action, suit, proceeding, inquiry or investigation, at law or in equity,

before or by any court, governmental agency, public board or body, to which the CITY or the
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AUTHORITY, respectively, is a party, pending or, to the best of its knowledge, threatened
against or affecting it (1) contesting its corporate existence, tax-exempt status or powers or the
titles of its officers to their respective offices, or (ii) contesting the validity, the power of the
CITY or the AUTHORITY, respectively, to execute and deliver, or affecting the enforceability
of, this Second Amended and Restated Interlocal Agreement or contesting the power of the
CITY or the AUTHORITY, respectively, to consummate the transactions contemplated by this
Second Amended and Restated Interlocal Agreement, or (iii) wherein an unfavorable court
decision, ruling or finding would materially adversely affect the financial position of the CITY
or the AUTHORITY, respectively.

SECTION 3. PROJECT; ETR BONDS; APPLICATION OF PLEDGED
REVENUES. The AUTHORITY has undertaken the Project, and the CITY has issued ETR
Bonds to assist in defraying the Costs of the Project. In such undertakings the AUTHORITY
and the CITY have coordinated closely their respective efforts, schedules and activities, it being
understood that such undertakings were mutually dependent. The CITY and the AUTHORITY
covenant and agree that no additional series of ETR Bonds, the debt service on which is payable
from the Pledged Revenues, except for ETR Refunding Bonds, will be issued pursuant to this
Second Amended and Restated Interlocal Agreement.

Pursuant to Section 793.104 of the Ordinance Code of the CITY, Section 106.218,
Ordinance Code of the CITY and Section 5 of Chapter 2004-465, Laws of Florida, as amended,
the CITY has provided for the payment to the AUTHORITY of the AUTHORITY Allocation
No. 1, the AUTHORITY Allocation No. 2 and the Section 5 Contributions, respectively.

Pursuant to this Second Amended and Restated Interlocal Agreement, the CITY and the
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.:’ AUTHORITY covenant and agree that the Pledged Revenues shall be allocated and applied by
the CITY on a monthly basis, no later than the last business day of each month following the
month in which the CITY receives the Pledged Revenues, commencing with initial application of
the Pledged Revenues on January 31, 2008, first, to the CITY to provide for the payment of debt

service which shall have accrued or shall accrue during such month on any outstanding ETR

Bonds, and, second, to the payment to the AUTHORITY, thereby allowing such excess Pledged
Revenues (i.e., the Interlocal Agreement Revenues) to support the timely payment of periodic
debt service payments on AUTHORITY Bonds.

To the extent that any of the Pledged Revenues consist of annual amounts, one-twelfth of
such annual amount shall be allocated and applied by the CITY monthly, not later than the last
business day of each month, commencing with initial application of the Pledged Revenues on
January 31, 2008; and to the extent that any of the Pledged Revenues consist of amounts
received periodically on other than a monthly or an annual basis, the pro rata temporis monthly
share of such periodic amount shall be allocated and applied by the CITY monthly, not later than
the last business day of each month, commencing with initial application of the Pledged
Revenues on January 31, 2008. To the extent that the debt service on any outstanding ETR
Bonds is payable periodically on other than a monthly basis, such Pledged Revenues shall be
applied each month in an amount equal to the pro rata temporis share of the amount which shall
be sufficient to pay in full such periodic debt service when the same becomes due; provided if
there is any shortfall in the amounts held by or on behalf of the CITY necessary to pay debt

service on any outstanding ETR Bonds at any time, such greater amount of Pledged Revenues as
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may be necessary to cover such shortfall shall be applied from Pledged Revenues before any
payment of Interlocal Agreement Revenues is made to the AUTHORITY.

SECTION 4. FINANCIAL ADVISORY COMMITTEE.

The AUTHORITY will establish a Financial Advisory Committee (the “Committee”),
which will meet not less than quarterly, and will meet on a monthly basis if needed. Failure of
the Committee to meet at least quarterly shall not be a breach of this Second Amended and
Restated Interlocal Agreement. The Committee shall consist of five members, as follows:

(i) one member shall be the AUTHORITY’s Deputy Executive Director and Chief
Financial Officer, who shall also act as chair of the Committee,

(i1) one member shall be the CITY s Chief Financial Officer;

(iii) one member shall be a financial expert (other than the CITY’s Chief Financial
Officer) who is not employed by the AUTHORITY, and

(iv) two members appointed by the AUTHORITY’s Board of Directors (the “Board”).

The CITY’s Council Auditor or his or her designee shall participate as a non-voting, ex-
officio member of the Committee.

The Committee shail advise the Board on debt and/or investment policy matters,
including, but not limited to use of junior lien debt, derivatives (e.g., swaps, caps, collars, etc.),
public/private partnerships, non-traditional debt or investment strategies and an annual
integration between the AUTHORITY’s five year capital improvement plan and its five year
debt management strategy.

SECTION 5. PAYMENT OF ETR BONDS AS BETWEEN THE CITY AND THE

AUTHORITY. The CITY and the AUTHORITY understand and agree that the CITY has

10
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/ assisted the AUTHORITY in financing the Costs of the Project by the issuance of ETR Bonds
pursuant to the CITY Bond Ordinance for payment of which the CITY has pledged its Excise
Taxes. As long as any ETR Bonds are outstanding, the Pledged Revenues shall be allocated and
applied by the CITY monthly, no later than the last business day of each month, to provide for
the payment of accrued debt service on the ETR Bonds, prior to paying the Interlocal Agreement
Revenues to the AUTHORITY, as provided in Section 3 hereof.

It is the intent of the parties that the Pledged Rev;enues shall be received, allocated and
applied in amounts which shall exceed the amounts necessary to timely pay the aggregate
amount of the debt service payments on any outstanding ETR Bonds until such ETR Bonds shall
have been paid. It shall be and remain the sole obligation of the CITY to pay the ETR Bonds in
accordance with the terms of the CITY Bond Ordinance and the AUTHORITY shall have no

} obligation whatsoever to any third party or parties to pay the ETR Bonds; provided, however, as
between the CITY and the AUTHORITY, the AUTHORITY shall be responsible for and liable
solely to the CITY for payment only from the Pledged Revenues of an amount which would be
sufficient to pay all payments arising from or in connection with the ETR Bonds, including but
not limited to principal and interest and redemption premium, if any; all costs of issuance; bond
insurance costs; and such additional or continuing or necessary or incidental payments, charges,
costs, expenses or reimbursements (including but not limited to fees of trustee, registrar, paying
agent, costs of redemption notices, costs of and payments for arbitrage rebate compliance,
opinions or certificates of bond counsel, independent certified public accountant or consulting
engineer, or other such similar or dissimilar bond matters).

SECTION 6. ALLOCATION OF DEBT.

)
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The AUTHORITY agrees that beginning as of the CITY fiscal year ending September
30, 2009, the ETR Bonds will be reflected on the AUTHORITY’s financial statements as
AUTHORITY debt to properly match up outstanding debt and the related assets for which such
debt was incurred. If the governmental accounting standards as established by GASB which
permit the AUTHORITY to comply with the provisions of this Section 6 change, such failure to
comply with this Section 6 shall not be a breach of this Second Amended and Restated Interlocal
Agreement.

SECTION 7. LIMITED OBLIGATIONS OF AUTHORITY HEREUNDER.

The obligations of the AUTHORITY to make payments to the CITY hereunder shall not
be or constitute general obligations or indebtedness of the AUTHORITY as “bonds” within the
meaning of any constitutional or statutory provision, but shall be special limited obligations of
: \ the AUTHORITY, payable solely from and secured by a lien upon and pledge of the Pledged
Revenues in accordance with the terms of this Second Amended and Restated Interlocal
Agreement.

The Pledged Revenues shall be subject to the lien of this pledge forthwith, without any
physical delivery thereof or further act, and except as otherwise provided herein, the lien of this
pledge shall be valid and binding as against all parties having claims of any kind in tort, contract
or otherwise against the AUTHORITY.

The AUTHORITY does hereby irrevocably pledge the Pledged Revenues to the payment
of all payments required to be paid by the AUTHORITY to the CITY pursuant to this Second

Amended and Restated Interlocal Agreement and all such payments shall be secured forthwith

)
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J equally and ratably by a pledge of and lien upon the Pledged Revenues which lien shall be prior
and superior to all other liens or encumbrances on the Pledged Revenues.
SECTION 8. PAYMENT OF INTERLOCAL AGREEMENT REVENUES TO
AUTHORITY; PAYMENT OF AUTHORITY BONDS. As provided in Section 3 hereof, the
Interlocal Agreement Revenues shall be paid by the CITY to the AUTHORITY monthly, no later
than the last business day of each month. The AUTHORITY shall use the Interlocal Agreement
Revenues (i) to pay Costs of the Project not paid with the proceeds of ETR Bonds, (i1) to pay
debt service on any outstanding Authority Bonds and make payments with respect to related
hedging transactions, fund debt service reserves, pay costs of issuance, and to pay costs of credit
enhancement and all other financing expenditures relating to AUTHORITY Bonds as may be
deemed necessary, desirable or incidental, to finance or refinance the Costs of the Project, or (iii)
- , for any other lawful purpose. The CITY acknowledges that the Interlocal Agreement Revenues
will be pledged by the AUTHORITY to secure the payment of AUTHORITY Bonds.
| SECTION 9. TRUE-UP PROVISIONS. All excess Pledged Revenues currently held
by the AUTHORITY to offset certain future debt shortfall payments as contemplated by the
Amended and Restated Interlocal Agreement are hereby released to the AUTHORITY.

On or before December 15, 2007, all excess Pledged Revenues for the fiscal year 2006-
2007 shall be paid by the CITY to the AUTHORITY.

All excess Pledged Revenues allocable to the period beginning October 1, 2007, through
and including December 31, 2007, after providing for the payment of all debt service which shall
have accrued or shall accrue on the outstanding ETR Bonds during such period, shall be paid by

the CITY to the AUTHORITY on or before January 31, 2008.
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] It is understood that the total amount paid to the AUTHORITY for each fiscal year per
this Second Amended and Restated Interlocal Agreement cannot be calculated precisely until
after the CITY has received all 12 payments for the fiscal year related to AUTHORITY
Allocation No. 1. Therefore, the CITY and the AUTHORITY acknowledge that the monthly
payments made pursuant to SECTION 3 are estimates. Within ninety (90) days following the end
of each CITY fiscal year, the CITY shall calculate the amount of any excess or any deficiency in
the amount of Pledged Revenues that have been applied pursuant to SECTION 3. If the CITY
determines that the amount owed from the CITY to the AUTHORITY for a fiscal year exceeded
the estimated payments made during that fiscal year, the CITY shall allocate and apply the
amount of the difference on or before December 31 following the end of the fiscal year for which
such additional amount is owed. If the CITY determines that the estimated payments made in a

' " ) fiscal year exceeded the amount actually owed in that fiscal year, the CITY shall deduct the

amount of the difference from subsequent payments to the AUTHORITY, beginning with the

next payment due in December following the end of the fiscal year in which such excess
payments were made.
SECTION 10. NON-INTERFERENCE AND NON-IMPAIRMENT OF

SECOND AMENDED AND RESTATED INTERLOCAL AGREEMENT.

Notwithstanding anything contained in this Second Amended and Restated Interlocal

Agreement to the contrary:

(1) The CITY and the AUTHORITY, shall not, directly or indirectly, initiate or

take any action which may have the effect, directly or indirectly, of impairing the right of the

)
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»

AUTHORITY to receive Pledged Revenues under this Second Amended and Restated Interlocal
Agreement;

(2) The CITY and the AUTHORITY shall exercise each and every right and
remedy available under this Second Amended and Restated Interlocal Agreement and at law to
collect all Pledged Revenues due to the AUTHORITY hereunder; and

(3) The CITY and the AUTHORITY will not take any action and will use its best
reasonable efforts not to permit any action to be taken by others that (a) would release any
person from any of such person’s covenants or obligations under this Second Amended and
Restated Interlocal Agreement or (b) would result in the, termination or discharge of, or impair
the validity or effectiveness of this Second Amended and Restated Interlocal Agreement or
waive timely performance or observance under such document.

SECTION 11. TERM AND TERMINATION. This Second Amended and
Restated Interlocal Agreement shall commence on the day and year first above written and shall
terminate upon the later of (i) payment or provision for payment of the ETR Bonds, (i1) payment
or provision for payment of the AUTHORITY Bonds and payment of all amounts payable by the
AUTHORITY to the CITY hereunder, or (iii) mutual agreement of the parties.

SECTION 12. EXISTING BOND OBLIGATIONS OF CITY AND
AUTHORITY. The CITY and the AUTHORITY acknowledge that each has its own
outstanding bond obligations which are continuing in nature until such bonds are paid or
provision has been made for payment of such bonds, and that such bond obligations have certain
covenants, requirements and other obligations that must be kept, met and otherwise satisfied. In

recognition thereof and in accordance therewith, it is the intent of the CITY and the

15
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AUTHORITY, both individually and mutually, and they covenant and agree that nothing herein
is intended to be or shall be construed so as to cause any material breach or default of any such
bond obligation and that nothing herein shall require either the CITY or the AUTHORITY to
take or to refrain from taking any action otherwise required in order to comply with any such
bond obligation, and neither party shall assert any claim, demand or cause of action that would
cause or that would materially contribute to any such action or inaction. In addition, the CITY
and the AUTHORITY covenant and agree that in the event that any term, condition or provision
hereof, or any action or inaction required hereby, should be found or construed to cause or
contribute to any such material breach or default, then the parties shall cooperate with each other
to amend this Second Amended and Restated Interlocal Agreement but solely for the purpose of
and to the extent necessary to eliminate, whether retroactively or prospectively or both, any such
term, condition or provision.

SECTION 13. SEVERABILITY OR INVALID PROVISIONS. If anyone or
more of the covenants, agreements, or provisions herein contained shall be held contrary to any
express provision of law or contrary to the policy of express law, though not expressly
prohibited, or against public policy, or shall for any reason whatsoever be held invalid, then such
covenants, agreements or provisions shall be null and void and shall be deemed separable from
the remaining covenants, agreements or provisions and shall in no way affect the validity of any
of the other provisions hereof.

SECTION 14. NO PERSONAL LIABILITY. No representation, statement,
covenant, warranty, stipulation, obligation or agreement herein contained, shall be deemed to be

a representation, statement, covenant, warranty, stipulation, obligation or agreement of any
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member, officer, employee or agent of the CITY or the AUTHORITY in his or her individual
capacity, and none of the foregoing persons shall be liable personally thereon or be subject to
any personal liability or accountability by reason of the execution or delivery thereof.

SECTION 15. NO THIRD PARTY BENEFICIARIES. Nothing herein
expressed or implied is intended or shall be construed to confer upon any person other than the
CITY and the AUTHORITY any right, remedy, or claim, legal or equitable, under and by reason
of this Second Amended and Restated Interlocal Agreement or any provision hereof, all
provisions hereof being intended to be and being for the sole and exclusive benefit of the CITY
and the AUTHORITY.

SECTION 16. SOLE AGREEMENT. This Second Amended and Restated
Interlocal Agreement is the sole agreement between the CITY and the AUTHORITY as to the
subject matter hereof and all other prior or contemporaneous agreements, whether oral or
written, including without limitation the Original Interlocal Agreement and the Amended and
Restated Interlocal Agreement, as to the subject hereof shall be nullified, superseded and
governed hereby to the extent of any conflict herewith, or any term, condition or provision
hereof.

SECTION 17. GOVERNING LAW AND CONSTRUCTION. This Second
Amended and Restated Interlocal Agreement and all terms, conditions and provisions hereof
shall be governed by and construed in accordance with the law of the State of Florida. Both
parties acknowledge that they have had meaningful input into the terms and herein conditions
contained. Therefore, any doubtful or ambiguous provisions herein contained shall not be

construed against the party who physically prepared this Second Amended and Restated
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Interlocal Agreement. The rule sometimes referred to as “Fortius Contra Proferentum” shall not
be applied to the interpretation hereof.

SECTION 18. WAIVER. Either party may waive in writing any term, condition
or provision of this Second Amended and Restated Interlocal Agreement and enforcement
thereof, but no such waiver shall be or constitute any waiver present or future of any such term,
condition or provision or enforcement thereof except as expressly so waived in writing.

SECTION 19. AMENDMENT. This Second Amended and Restated Interlocal
Agreement may be amended at any time and from time to time by written agreement of the
parties hereto in such form and with such formality as equal in dignity hereto.

SECTION 20. SUPERSEDURE. Anything herein or in the Amended and
Restated Interlocal Agreement to the contrary notwithstanding, this Second Amended and
Restated Interlocal Agreement shall nullify and supersede the Amended and Restated Agreement
Interlocal Agreement in its entirety.

IN WITNESS WHEREOF, the parties hereto have duly executed this Second Amended

and Restated Interlocal Agreement the day and year first above written.

ATTEST: CITY OF JACKSONVILLE
By By
Neill W. McArthur, Jr. John Peyton
Corporation Secretary Mayor
)
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ATTEST: JACKSONVILLE PORT AUTHORITY

By By
L. Buck Fowler Ricardo Morales, Jr.
Its Secretary Its Chairman

In compliance with the Charter of the City of Jacksonville, I do certify that there is an
unexpended, unencumbered and unimpounded balance in the appropriation sufficient to cover
the foregoing Second Amended and Restated Interlocal Agreement and that provision has been
made for the payment of the monies provided therein to be paid.

Chief Financial Officer

Form Approved:

»

Assistant General Counsel

G:\Gov't Operations\Juhana\Jaxport\MOL Trapac\MOL Bonds\Revenue\Second Amended and Restated Interlocal Agreement 11-30-07
Redline DOC
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A RESOLUTION OF THE JACKSONVILLE PORT
AUTHORITY APPROVING AND AUTHORIZING THE
EXECUTION AND DELIVERY OF A SECOND AMENDED
AND RESTATED INTERLOCAL AGREEMENT BETWEEN
THE AUTHORITY AND THE CITY OF JACKSONVILLE,
AND APPROVING THE TERMINATION OF THE RELATED
FINANCIAL AGREEMENT DATED AS OF NOVEMBER 5,
1996, BETWEEN THE CITY AND JEA (FORMERLY KNOWN
AS THE JACKSONVILLE ELECTRIC AUTHORITY), EACH
RELATING TO A JOINT AGENCY FINANCING PROGRAM
FOR THE BENEFIT OF THE AUTHORITY; REQUESTING
THE COUNCIL OF THE CITY OF JACKSONVILLE TO
APPROVE AND AUTHORIZE THE EXECUTION AND
DELIVERY OF SUCH SECOND AMENDED AND RESTATED
INTERLOCAL AGREEMENT AND TO TERMINATE SUCH
FINANCIAL AGREEMENT; PROVIDING AN EFFECTIVE

DATE.

WHEREAS, the Jacksonville Port Authority (the “Authority”) and the City of
Jacksonville (the “City”) entered into an Interlocal Agreement dated as of February 23, 1993 (the
“Original Interlocal Agreement”), which Original Interlocal Agreement was amended and
restated in its entirety by an Amended and Restated Interlocal Agreement dated as of November

1, 1996 (the “Amended and Restated Interlocal Agreement”); and

WHEREAS, the Authority and the City desire to amend and restate the Amended and
Restated Interlocal Agreement by entering into a Second Amended and Restated Interlocal
Agreement (the “Interlocal Agreement”) substantially in the form presented to this meeting and
attached hereto as Exhibit A in order to provide, among other things, (i) that the City will not
issue any additional “ETR Bonds” (as defined in the Interlocal Agreement), except for certain
refunding ETR Bonds, and (ii) for the payment to the Authority of all Interlocal Agreement
Revenues on a monthly basis (which, as defined 1n the Interlocal Agreement, are net of amounts
necessary to provide for payment of debt service on the outstanding ETR Bonds); and

WHEREAS, the City and JEA, formerly known as the Jacksonville Electric Authority
(“JEA”), entered into that certain Financial Agreement dated as of November 5, 1996 (the
“Financial Agreement”), relating to an “enhanced joint agency financing program” for the
benefit of the Authority, the provisions of which are no longer applicable;

NOW, THEREFORE, BE IT RESOLVED BY THE JACKSONVILLE PORT
AUTHORITY:

Section 1. Authority for this Resolution.

This resolution is adopted pursuant to Chapter 2004-465, Laws of Flonida, and other
applicable provisions of law.

JACK_757724 2
Exhibit 2 -
Page 1 of 24 Fasc) B

pres1e ~o=

Section 2. Definitions.

All capitalized terms used herein but not defined herein shall have the meanings assigned
to such terms in the form of the Second Amended and Restated Interlocal Agreement (the
“Interlocal Agreement”) presented to this meeting and attached hereto as Exhibit A.

Section 3. Authorization of Execution and Delivery of Interlocal Agreement.

The Interlocal Agreement, substantially in the form attached hereto as Exhibit A, with
such changes, corrections, insertions and deletions as may be approved by any of the Chairman,
Vice Chairman, Executive Director, and Deputy Executive Director and Chief Financial Officer
(the “Chief Financial Officer”) of the Authority (each, an “Authorized Officer”), such approval
to be evidenced conclusively by execution thereof, is hereby approved and authorized; the
Authority hereby authorizes and directs each Authorized Officer, acting singly, to date and
execute the Interlocal Agreement on behalf of the Authority, and deliver the Interlocal
Agreement to the City; and all of the provisions of the Interlocal Agreement, when executed and
delivered by the Authority as authorized herein and by the City, shall be deemed to be a part of
this Resolution as fully and to the same extent as if incorporated verbatim herein.

Section 4. Approval by City Council.

The Authority hereby authorizes introduction into the Council of the City of an ordinance
generally in the form attached hereto as Exhibit B, with such additions, deletions or changes as
may be necessary or incidental thereto prior to introduction into the Council and as may be
approved by the Executive Director or Chief Financial Officer of the Authority (the “Council
Resolution”) and requests the Council to (i) approve and authorize the execution and delivery of
the Interlocal Agreement by an authorized officer of the City and (ii) approve and authorize the
execution and delivery of a termination of the Financial Agreement by an authorized officer of

the City.

Section 5. General Authorization.

The members of the Authority and each Authorized Officer of the Authority and the
Authority’s officers, attorneys and other agents and employees are hereby authorized to execute
such documents, instruments and contracts, whether or not expressly contemplated hereby, and
to do all acts and things required of them by this Resolution and the Interlocal Agreement, and to
do all acts and things which are desirable and consistent with the requirements hereof or of the
and the Interlocal Agreement, for the full, punctual and complete performance of all the terms,
covenants and agreements contained herein or in the Interlocal Agreement.

Section 6. Severability of Invalid Provisions.

If any one or more of the covenants, agreements or provisions herein contained shall be
held contrary to any express provisions of law or contrary to the policy of express law, though
not expressly prohibited, or against public policy, or shall for any reason whatsoever be held
mnvalid, then such covenants, agreements or provisions shall be null and void and shall be

2
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deemed separable from the remaining covenants, agreements or provisions, and shall in no way
affect the validity of any of the other provisions hereof.

Section 7. Repeal of Inconsistent Provisions.

All 1esolutions or parts thereof in conflict with the provisions herein contained are, to the
extent of such conflict, hereby superseded and repealed.

Section 8. Effective Date.

This Resolution shall become effective immediately upon adoption.

APPROVED AND ADOPTED by the Jacksonville Port Authority this 29" day of
October, 2007.

JACKSONVILLE PORT AUTHORITY

Qec?étary7 Y

I certify that the foregoing is a true and correct copy of a resolution duly adopted
by the members of the Jacksonville Port Authority at a regular meeting thereof duly called and
held on October 29, 2007, in compliance with all requirements of law, that a quorum was present
and acting throughout said meeting, and that said resolution has not been altered, amended or
rescinded and is in full force and effect.

Dated this 29" day of October, 2007.

TR T >

Executive Director
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SECOND AMENDED AND RESTATED
INTERLOCAL AGREEMENT BETWEEN THE CITY OF
JACKSONVILLE AND THE JACKSONVILLE PORT AUTHORITY

THIS SECOND AMENDED AND RESTATED INTERLOCAL AGREEMENT, made

and entered mto in duplicate original this day of December, 2007 (the “Second Amended

and Restated Interlocal Agrecment™), by and between the CITY OF JA_CKSONVILLE, a
municipal corporation and political subdivision in Duval County, Florida (hereinafter the
“CITY”), and the JACKSONVILLE PORT AUTHORITY, a body politic and corporate in Duval
County, Florida (hereinafter the “AUTHORITY™); this Second Amended and Restated Interlocal
Agreement amends and restates in its entirety the Amended and Restated Interlocal Agreement
dated as of November 1, 1996 (the “Amended and Restated Interlocal Agreement”), between the
City and the Authority, which amended and restated in its entirety the Interlocal Agreement
dated as of February 23, 1993 (the “Original Interlocal Agreement”), between the CITY and the

AUTHORITY,;
WITNESSETH:

WHEREAS, pursuant to the Original Interlocal Agreement, initially, and then pursuant to
the Amended and Restated Interlocal Agreement, the CITY agreed to assist the AUTHORITY in
financing the costs of developing certain marine facilities by the issuance by the CITY of its
ETR Bonds (as defined herein) pursuant to the CITY Bond Ordinance (as defined herein), and
the AUTHORITY pledged certain revenues (as defined herein, the “Pledged Revenues”) to the
CITY to be applied by the CITY to the payment of debt service on ETR Bonds; and

WHEREAS, pursuant to the Original Interlocal Agreement, initially, and then pursuant to
the Amended and Restated Intetlocal Agreement, the CITY 1ssued its ETR Bonds for such

purpose in several series, of which the Series 1993 ETR Bonds, the Series 2001 ETR Bonds and

the Series 2003 ETR Bonds are currently outstanding, and
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WHEREAS, 1 leu of issuing additional ETR Bonds pursuant to the Amended and
Restated Interlocal Agreement, the CITY and the AUTHORITY desire to amend and restate the
Amended and Restated Interlocal Agreement as provided herein, to provide that (i) no additional
series of ETR Bonds, other than ETR Refunding Bonds, will be issued by the CITY pursuant 1o
this Second Amended and Restated Interlocal Agreement, and (ii) the Pledged Revenues shall be
allocated and applied on a monthly basis by the CITY, first, to the CITY to provide for the

payment of accrued debt service on any outstanding ETR Bonds, and, second, to the payment to

the AUTHORITY, thereby allowing such excess Pledged Revenues (such excess Pledged
Revenues, after providing for the payment of accrued debt service on any outstanding ETR
Bonds, as defined herein, the “Interlocal Agreement Revenues”™) to support the timely payment
of periodic debt service payments on indebtedness to be incurred directly by the Authority and
secured in part by the Interlocal Agreement Revenues (as defined herein, the “Authority
Bonds”), to be incurred by the AUTHORITY to pay the costs of development of marine facilities

in the CITY;
IN CONSIDERATION of the premises and the mutual covenants and undertakings

hereinafter set forth, the parties do hereby agree as follows:

SECTION 1. DEFINITIONS.

As used herein, the following words have the following meanings unless the context
clearly requires otherwise:

A. AUTHORITY means the Jacksonville Port Authority, a body politic and
corporate in Duval County, Florida, established and existing under the AUTHORITY Act.

B. AUTHORITY Act means Chapter 2004-465, Laws of Florida, as amended and

supplemented from time to time.

2
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C. AUTHORITY Allocation No. 1 means for each fiscal year an amount equal to

fifty percent of the increase in the amount stated in Section 793.104(c)(ii) of the Ordinance Code
of the CITY (i.e., the amount representing the former public service tax on telecommunications
now 1included in the discretionary communications services tax) over the “base tax amount,”
which allocation commenced as of the first day of the {iscal year beginning October 1, 1992, and
which shall be paid 1 accordance with Section 3 hereof. The “base tax amount” is defined in
Section 793.104 of the Ordinance Code of the CITY as the stipulated amount that reasonably
represents the public service taxes collected on local telephone services for the fiscal year 1991-
1992, as increased by five percent for the fiscal year 1992-1993 and thereafter increased each
fiscal year by the lesser of five percent or the annual percent increase in the amount of revenues
produced by the discretionary communications services tax pursuant to Sections 793.101 and

793.102 of the Ordinance Code of the CITY over the previous fiscal year.

D. AUTHORITY Allocation No. 2 means for each fiscal year an amount calculated

by multiplying one-quarter of one mill (0.0025) by the gross kilowatt hours (as defined in Article
21 of the City Charter) sold by the JEA during the twelve month period ending [May 31] [April
30] of the fiscal year immediately preceding the fiscal year for which such calculation is made,

which allocation commenced as of the first day of the fiscal year beginning October 1, 1993, and

shall be paid in accordance with Section 3 hereof.

E. AUTHORITY Bonds means one or more series of AUTHORITY revenue bonds

or notes, commercial paper, lines of credit or any other forms of indebtedness, the proceeds of

which are to be used to finance or refinance the Costs of the Project and for the payment of

which the Authonty shall pledge the Interlocal Agreement Revenues.

3
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F. CITY means the City of Jacksonville, Florida, a municipal corporation and
political subdivision in Duval County, Florida, established by and existing under the CITY Act.

G. CITY Act means Chapter 92-341, Laws of Florida (which repealed and readopted
the Charter of the City of Jacksonville, formerly Chapter 67-1320, Laws of Florida, as amended

and supplemented), as amended and supplemented from time to time.

H. CITY Bond Ordinance means Ordinance 77-469-204 enacted by the CITY on

June 28, 1977, as amended and supplemented from time to time, or such other bond ordinance of

the CITY pursuant to which ETR Bonds are issued.
L. Costs mean those “costs” as defined in Sections 2(7) and (8) of the AUTHORITY

Act.

J. ETR Bonds means one or more series of CITY revenue bonds issued to finance or
refinance the Costs of the Project and for the payment of which the CITY pledged its Excise
Taxes, including ETR Refunding Bonds. As of the date hereof, the Series 1993 ETR Bonds, the

Series 2001 ETR Bonds and the Series 2003 ETR Bonds are currently outstanding.

K. ETR Refunding Bonds means one or more series of ETR Bonds issued for the

purpose of refunding any ETR Bonds then outstanding, provided that the issuance of such ETR
Refunding Bonds shall not result in an increase in the aggregate amount of principal of and

interest on the outstanding ETR Bonds becoming due in the current fiscal year and in each

subsequent fiscal year.

L. Excise Taxes means, collectively, the Utilities Services Taxes and the

Occupational License Taxes as defined in the CITY Bond Ordinance.

4
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M. Interlocal Agreement Revenues means the excess Pledged Revenues, afier

providing for the payment of accrued debt service on any outstanding ETR Bonds, paid by the

CITY to the AUTHORITY monthly as provided in Section 3 hereof.

N. Marine Facilities mean harbor, port, and marine shipping facilities of all kinds

now or hereafier owned by the AUTHORITY and operated either by the AUTHORITY or by
others under contract with or lease from the AUTHORITY including, but not limited to the
docks and termunals formerly acquired from the CITY and from Duval County, harbors,
channels, turning basins, anchorage areas, jetties, breakwaters, water ways, canals, locks, tidal
basins, wharves, docks, piers, ships, bulkheads, public landings, warehouses, terminals,
refrigerating and cold storage plants, railroads and motor terminals for passengers and freight,
rolling stock, car ferries, boats, conveyors and appliances of all kinds for the handling, storage,
inspection and transportation of freight and the handling of passenger traffic, mail, express and
freight, administration and service buildings, toll highways, tunnels, causeways, and bridges
connected therewith or incident or auxiliary thereto, or other facilities authorized by law, and the
improvements 5) be constructed pursuant to resolution of the AUTHORITY, and may include all
property, structures, facilities, rights, easements and franchises relating thereto and deemed
necessary or convenient for the acquisition, construction, purchase or operation thereof.

0. Pledged Revenues means, in the following order of priority as a source of

payment by the AUTHORITY to the CITY, (1) the AUTHORITY Allocation No. 1, (2) the
AUTHORITY Allocation No. 2, (both (1) and (2) together with earnings on investments on the
Sinking Fund(s) established for the ETR Bonds) and (3) the Section 5 Contributions.

P. Project means the planning, design, acquisition, construction, improvement,

extension or enlargement of one or more “projects” as that term is defined 1n Section 2(6) of the

5
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AUTHORITY Act as it relates to Marine Facilities, and as more particularly described 1n a

resolution or resolutions of the AUTHORITY adopted from time to time.

Q. Section 5 Contribution means the $800,000 annual contribution to be remitted

from the CITY (o the AUTHORITY as described in Section 5 of the AUTHORITY Act.

SECTION 2. REPRESENTATIONS, WARRANTIES, VALIDITY AND BINDING
EFFECT. The CITY and the AUTHORITY represent, warrant and agree, one to the other as their

respective interests may appear, as follows:

A. The CITY is a municipal corporation and the AUTHORITY is a body politic and
corporate, respectively, and each is duly organized, validly existing and in good standing under
the laws of the State of Florida, with full legal right, power and authority to conduct its
operations substantially as presently conducted, and to execute, deliver and perform its
obligations under this Second Amended and Restated Interlocal Agreement.

B. After a duly called meeting of its respective governing body, at which a quorum
was present and acting throughout, an ordinance or resolution, as applicable, authorizing the
execution and delivery of this Second Amended and Restated Interlocal Agreement was duly
enacted or adopted, as applicable, by the governing body of the CITY or the AUTHORITY,
respectively. Such ordinance or resolution remains in full force and effect and has not been
revoked or modified in any respect.

C. This Second Amended and Restated Interlocal Agreement 1s a legal, valid, and
binding obligation of each of the CITY and the AUTHORITY, respectively, enforceable against
the CITY and the AUTHORITY, respectively, in accordance with 1its terms, except as
enforceability may be limited by equitable principles, or bankruptcy, insolvency, reorganization,

moratorium, or other simular laws affecting the enforcement of creditors’ rights generally.
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D. The execution and delivery of this Second Amended and Restated Interlocal
Agreement and compliance with the provisions hereof will not conflict with or constitute a
breach of or a default under the provisions of the CITY Act or the AUTHORITY Act,
respectively, the Ordinance Code of the CITY or bylaws of the AUTHORITY or any existing
law, court or administrative regulation, judgment, decree or order, agreement, indenture, or other
instrument to which the CITY or the AUTHORITY, respectively, is a party.

E. The CITY and the AUTHORITY, respectively, are not in breach of or in default
under any existing law, ordinance, court or administrative regulation, decree, or order, or any
agreement, indenture, or other instrument to which it is a party, and no event has occurred and is
continuing which, with the passage of time or the giving of notice, or both, would constitute such
a breach or default, which breach or default would affect the validity or enforceability of this
Second Amended and Restated Interlocal Agreement or would affect materially and adversely
the financial condition, operations or properties of the CITY or the AUTHORITY, respectively,
or its ability to perform its obligations hereunder.

F. There is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, governmental agency, public board or body, to which the CITY or the
AUTHORITY, respectively, is a party, pending or, to the best of its knowledge, threatened
against or affecting it (1) contesting its corporate existence, tax-exempt status or powers or the
titles of its officers to their respective offices, or (ii) contesting the validity, the power of the
CITY or the AUTHORITY, respectively, to execute and deliver, or affecting the enforceability
of, this Second Amended and Restated Interlocal Agreement or contesting the power of the
CITY or the AUTHORITY, respectively, to consummate the transactions contemplated by this

Second Amended and Restated Interlocal Agreement, or (ii1) wherein an unfavorable court
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decision, ruling or finding would materially adversely affect the financial position of the CITY
or the AUTHORITY, respectively.

SECTION 3. PROJECT; ETR BONDS; APPLICATION OF PLEDGED REVENUES.
The AUTHORITY has undertaken the Project, and the CITY has issued ETR Bonds to assist in
defraying the Costs of the Project. In such undertakings the AUTHORITY and the CITY have
coordinated closely their respective efforts, schedules and activities, it being understood that
such undertakings were mutually dependent. The CITY and the AUTHORITY covenant and
agree that no additional series of ETR Bonds, except for ETR Refunding Bonds, will be issued
pursuant to this Second Amended and Restated Interlocal Agreement.

Pursuant to Section 793.104 of the Ordinance Code of the CITY, Section 106.218,
Ordinance Code of the CITY and Section 5 of Chapter 2004-465, Laws of Florida, as amended,
the CITY has provided for the payment to the AUTHORITY of the AUTHORITY Allocation
No. 1, the AUTHORITY Allocation No. 2 and the Section 5 Contributions, respectively.
Pursuant to this Second Amended and Restated Interlocal Agreement, the CITY and the
AUTHORITY covenant and agree that the Pledged Revenues shall be allocated and applied on a
monthly basis, no later than the 15" day of each month, commencing January 15, 2008, by the
CITY, first, to the CITY to provide for the payment of debt service which shall have accrued or
shall accrue during such month on any outstanding ETR Bonds, and, second, to the payment to
the AUTHORITY, thereby allowing such excess Pledged Revenues (i.e., the Interlocal

Agreement Revenues) 1o support the timely payment of periodic debt service payments on

AUTHORITY Bonds.

To the extent that any of the Pledged Revenues consist of annual amounts, one-twelfth of

such annual amount shall be allocated and applied by the CITY monthly, not later than the 15"

8

JACK_754608 3
Exhibit 2
Page 12 0of 24 -

 BDo/e—8

day of each month, commencing January 15, 2008; and to the extent that any of the Pledged
Revenues consist of amounts received periodically on other than a monthly or an annual basis,
the pro rata temporis monthly share of such periodic amount shall be allocated and applied by the
CITY monthly, not later than the 15th day of each month, commencing January 15, 2008. To the
exlent that the dcbt service on any outstanding ETR Bonds is payable periodically on other than
a monthly basis, such Pledged Revenues shall be applied each month in an amount equal to the
pro rata temporis share of the amount which shall be sufficient to pay in full such periodic debt
service when the same becomes due; provided if there is any shortfall in the amounts held by or
on behalf of the CITY necessary to pay debt service on any outstanding ETR Bonds at any time,
such greater amount of Pledged Revenues as may be necessary to cover such shortfall shall be
applied from Pledged Revenues before any payment of Interlocal Agreement Revenues is made
to the AUTHORITY.

SECTION 4. PAYMENT OF ETR BONDS AS BETWEEN THE CITY AND THE
AUTHORITY. The CITY and the AUTHORITY understand and agree that the CITY has
assisted the AUTHORITY in financing the Costs of the Project by the issuance of ETR Bonds
pursuant to the CITY Bond Ordinance for payment of which the CITY has pledged its Excise
Taxes. As long as any ETR Bonds are outstanding, the Pledged Revenues shall be allocated and
applied by the CITY monthly, no later than the 15" day of each month, to provide for the
payment of accrued debt service on the ETR Bonds, prior to paying the Interlocal Agreement
Revenues to the AUTHORITY, as provided in Section 3 hereof.

It 1s the intent of the parties that the Pledged Revenues shall be received, allocated and
applied in amounts which shall exceed the amounts necessary to timely pay the aggregate

amount of the debt service payments on any outstanding ETR Bonds until such ETR Bonds shall
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have been paid. It shall be and remain the sole obligation of the CITY to pay the ETR Bonds in
accordance with the terms of the CITY Bond Ordinance and the AUTHORITY shall have no
obligation whatsoever to any third parly or parties to pay the ETR Bonds; provided, however, as
between the CITY and the AUTHORITY, the AUTHORITY shall be responsible for and hable
solely to the CITY {or payment only from the Pledged Revenues of an amount which would be
sufficient to pay all payments arising from or in connection with the ETR Bonds, including but
not limited to principal and interest and redemption premium, 1f any; all costs of issuance; bond
insurance costs; and such additional or continuing or necessary or incidental payments, charges,
costs, expenses or reimbursements (including but not limited to fees of trustee, registrar, paying
agent, costs of redemption notices, costs of and payments for arbitrage rebate compliance,
opinions or certificates of bond counsel, independent certified public account or consulting
engineer, or other such similar or dissimilar bond matters).

SECTION 5. LIMITED OBLIGATIONS OF AUTHORITY HEREUNDER.

The obligations of the AUTHORITY to make payments to the CITY hereunder shall not
be or constitute general obligations or indebtedness of the AUTHORITY as “bonds” within the
meaning of any constitutional or statutory provision, but shall be special limited obligations of
the AUTHORITY, payable solely from and secured by a lien upon and pledge of the Pledged
Revenues in accordance with the terms of this Second Amended and Restated Interlocal
Agreement.

The Pledged Revenues shall be subject to the lien of this pledge forthwith, without any
physical delivery thereof or further act, and except as otherwise provided herein, the lien of this

pledge shall be valid and binding as against all parties having claims of any kind 1n tort, contract

or otherwise against the AUTHORITY.
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The AUTHORITY does hereby irrevocably pledge the Pledged Revenues to the payment
of all payments required to be paid by the AUTHORITY to the CITY pursuant to this Second
Amended and Restated Interlocal Agreement and all such payments shall be secured forthwith
equally and ratably by a pledge of and lien upon the Pledged Revenues which lien shall be prior
and superior to all other liens or encumbrances on the Pledged Revenues.

SECTION 6. PAYMENT OF INTERLOCAL AGREEMENT REVENUES TO
AUTHORITY; PAYMENT OF AUTHORITY BONDS. As provided in Section 3 hereof, the
Interlocal Agreement Revenues shall be paid by the CITY to the AUTHORITY monthly, no later
than the 15" day of each month. The AUTHORITY shall use the Interlocal Agreement
Revenues (i) to pay Costs of the Project not paid with the proceeds of ETR Bonds, (ii) to pay
debt service on any outstanding Authority Bonds and make payments with respect to related
hedging transactions, fund debt service reserves, pay costs of issuance, and to pay costs of credit
enhancement and all other financing expenditures relating to AUTHORITY Bonds as may be
deemed necessary, desirable or incidental, to finance or refinance the Costs of the Project, or (iii)
for any other lawful purpose. The CITY acknowledges that the Interlocal Agreement Revenues
will be pledged by the AUTHORITY to secure the payment of AUTHORITY Bonds.

SECTION 7. TRUE-UP PROVISIONS. All excess Pledged Revenues currently held by
the AUTHORITY to offset certain future debt shortfall payments as contemplated by the
Amended and Restated Interlocal Agreement are hereby released to the AUTHORITY.

On or before December 15, 2007, all excess Pledged Revenues for the fiscal year 2006-
2007 shall be paid by the CITY to the AUTHORITY.

All excess Pledged Revenues allocable to the period beginning October 1, 2007, through

and including December 31, 2007, after providing for the payment of all debt service which shall
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have accrued or shall accrue on the outstanding ETR Bonds during such period, shall be paid by
the CITY to the AUTHORITY on or before January 15, 2008.

SECTION 8. TERM AND TERMINATION. This Second Amended and Restaied
Interlocal Agreement shall commence on the day and year first above written and shall terminate
upon the later of (1) payment or provision for payment of the ETR Bonds, (ii) payment or
provision for payment of the AUTHORITY Bonds and payment of all amounts payable by the
AUTHORITY to the CITY hereunder, or (iii) mutual agreement of the parties.

SECTION 9. EXISTING BOND OBLIGATIONS OF CITY AND AUTHORITY. The
CITY and the AUTHORITY acknowledge that each has its own outstanding bond obligations
which are continuing in nature until such bonds are paid or provision has been made for payment
of such bonds, and that such bond obligations have certain covenants, requirements and other
obligations that must be kept, met and otherwise satisfied. In recognition thereof and in
accordance therewith, it is the intent of the CITY and the AUTHORITY, both individually and
mutually, and they covenant and agree that nothing herein is intended to be or shall be construed
S0 as to cause any material breach or default of any such bond obligation and that nothing herein
shall require either the CITY or the AUTHORITY to take or to refrain from taking any action
otherwise required in order to comply with any such bond obligation, and neither party shall
assert any claim, demand or cause of action that would cause or that would materially contribute
to any such action or inaction. In addition, the CITY and the AUTHORITY covenant and agree
that in the event that any term, condition or provision hereof, or any action or inaction required
hereby, should be found or construed to cause or contribute to any such material breach or

default, then the parties shall cooperate with each other to amend this Second Amended and
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Restated Interlocal Agreement but solely for the purpose of and to the extent necessary to
eliminate, whether retroactively or prospectively or both, any such term, condition or provision.

SECTION 10. SEVERABILITY OR INVALID PROVISIONS. If anyone or more of the
covenants, agreements, or provisions herein contained shall be held contrary to any express
provision of law or contrary to the policy of express law, though not expressly prohibited, or
against public policy, or shall for any reason whatsoever be held invalid, then such covenants,
agreements or provisions shall be null and void and shall be deemed separable from the
remaining covenants, agreements or provisions and shall in no way affect the validity of any of
the other provisions hereof.

SECTION 11. NO PERSONAL LIABILITY. No representation, statement, covenant,
warranty, stipulation, obligation or agreement herein contained, shall be deemed to be a
representation, statement, covenant, warranty, stipulation, obligation or agreement of any
member, officer, employee or agent of the CITY or the AUTHORITY in his or her individual
capacity, and none of the foregoing persons shall be liable personally thereon or be subject to
any personal liability or accountability by reason of the execution or delivery thereof,

SECTION 12. NO THIRD PARTY BENEFICIARIES. Nothing herein expressed or
implied is intended or shall be construed to confer upon any person other than the CITY and the
AUTHORITY any right, remedy, or claim, legal or equitable, under and by reason of this Second
Amended and Restated Interlocal Agreement or any provision hereof, all provisions hereof being
intended to be and being for the sole and exclusive benefit of the CITY and the AUTHORITY.

SECTION 13. SOLE AGREEMENT. This Second Amended and Restated Interlocal
Agreement 1s the sole agreement between the CITY and the AUTHORITY as to the subject

matter hereof and all other prior or contemporaneous agreements, whether oral or written,
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including without limitation the Original Interlocal Agreement and the Amended and Restated
Interlocal Agreement, as to the subject hereof shall be nullified, superseded and governed hereby
to the extent of any conflict herewith, or any term, condition or provision hereof.

SECTION 14. GOVERNING LAW AND CONSTRUCTION. This Second Amended
and Restated Interlocal Agreement and all terms, conditions and provisions hereof shall be
governed by and construed in accordance with the law of the State of Florida. Both parties
acknowledge that they have had meaningful input into the terms and herein conditions contained.
Therefore, any doubtful or ambiguous provisions herein contained shall not be construed against
the party who physically prepared this Second Amended and Restated Interlocal Agreement. The
rule sometimes referred to as ‘“‘Fortius Contra Proferentum” shall not be applied to the
interpretation hereof.

SECTION 15. WAIVER. Either party may waive in writing any term, condition or
provision of this Second Amended and Restated Interlocal Agreement and enforcement thereof,
but no such waiver shall be or constitute any waiver present or future of any such term, condition
or provision or enforcement thereof except as expressly so waived in writing.

SECTION 16. AMENDMENT. This Second Amended and Restated Interlocal
Agreement may be amended at any time and from time to time by written agreement of the
parties hereto in such form and with such formality as equal in dignity hereto.

SECTION 17. SUPERSEDURE. Anything herein or in the Amended and Restated
Interlocal Agreement to the contrary notwithstanding, this Second Amended and Restated

Interlocal Agreement shall nullify and supersede the Amended and Restated Agreement

Interlocal Agreement 1n its entirety,

14

JACK_754608 3
Exhibit 2
Page 18 of 24
31)07/0 -d2-

IN WITNESS WHEREOQF, the parties hereto have duly executed this Second Amended

and Restated Interlocal Agreement the day and year first above written.

ATTEST:

By

Neill W. McArthur, Jr.
Corporation Secretary

ATTEST:

By

Marilyn McAfee
Its Secretary

CITY OF JACKSONVILLE

By

John Peyton
Mayor

JACKSONVILLE PORT AUTHORITY

By

Tony D. Nelson
Its Chairman

In compliance with the Charter of the City of Jacksonville, I do certify that there is an
unexpended, unencumbered and unimpounded balance in the appropriation sufficient to cover
the foregoing Second Amended and Restated Interlocal Agreement and that provision has been

made for the payment of the monies provided therein to be paid.

Form Approved:

Chief Financial Officer

Assistant General Counsel

JACK_754608 3
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Introduced by the Council President at the request of the

Jacksonville Port Authority:

ORDINANCE 2007-
AN ORDINANCE APPROVING AND AUTHORIZING THE
EXECUTION AND DELIVERY OF A SECOND AMENDED AND
RESTATED INTERLOCAL AGREEMENT BETWEEN THE CITY
OF JACKSONVILLE AND THE JACKSONVILLE PORT
AUTHORITY AND APPROVING THE TERMINATION OF THE
RELATED FINANCIAL AGREEMENT DATED AS éF
NOVEMBER 5, 1996 BETWEEN THE CITY AND JEA,
EACH RELATING TO A JOINT AGENCY FINANCING
PROGRAM FOR THE BENEFIT OF THE JACKSONVILLE

PORT AUTHORITY; PROVIDING AN EFFECTIVE DATE;

WHEREAS, the City of Jacksonville (the “City”) and the

Jacksonville Port Authority (the “Authority”) entered into an

Interlocal Agreement dated as of February 23, 1993 (the ™“Original

Interlocal Agreement”), which Original Interlocal Agreement was

amended and restated in its entirety by an Amended and Restated

Interlocal Agreement dated as of November 1, 1896 (the “Amended and

Restated Interlocal Agreement”); and

WHEREAS, the City and the Authority desire to amend and

restate the Amended and Restated Interlocal Agreement by entering

into a Second Amended and Restated Interlocal Agreement (the

“"Interlocal Agreement”) substantially in the form as attached

hereto as Exhibit 1 and incorporated herein by reference, in order

to provide, among other things, (1) that the City will not issue

any additional “ETR Bonds” (as defined in the Interlocal
Agreement), except for certain refunding ETR Bonds, and (ii) for

the payment to the ARuthority of all Interlocal Agreement Revenues

Exhibit 2
Page 21 of 24

AD6706 -0 -

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30

on a monthly basis (which, as defined in the Interlocal Agreement,

are net of amounts necessary to provide for payment of debt service

on the outstanding ETR Bonds); and

WHEREAS, the City and JEA, formerly known as the Jacksonville

Electric Authority (“JEA”), entered into that certain Financial

Agreement dated as of November 5, 1996 (the "“Financial Agreement”)

relating to an “enhanced joint agency financing program” for the

benefit of the Authority, the provisions of which are no longer

applicable; and
WHEREAS, on October 29, 2007, the Authority adopted a

resolution (the “Authority Resolution”) requesting the Council (the

“Council”) of the City to approve and authorize the execution and

delivery of the Interlocal Agreement and to terminate the Financial

Agreement, a copy of the Authority Resolution is attached hereto as

Exhibit 2 and incorporated herein by reference;

NOW THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF

JACKSONVILLE AS FOLLOWS:

Section 1. Authority. This ordinance is adopted pursuant

to the Constitution of the State of Florida, Chapter 92-341, Laws

of Florida, Special Acts of 1992, as amended and supplemented, and

other applicable provisions of law.

Section 2. Authorization of Execution and Delivery of

Interlocal Agreement.

The Interlocal Agreement, substantially in the form on file

with the Legislative Services Division and incorporated herein by

reference, with such changes, corrections, insertions and deletions

as may be approved by the Mayor of the City or, in his absence or

inability to perform, the alternate officer authorized by ordinance

of the City (the ™MMayor”), such approval to be evidenced

conclusively by the execution thereof, is hereby approved and

authorized; the Council hereby authorizes and directs the Mayor
Exhibit 2
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to date and execute the Interlocal Agreement on behalf of the City,

and deliver the Interlocal Agreement to the Authority; and all the

provisions of the Interlocal Agreement, when executed and delivered

by the City as authorized herein and by the Authority, shall be

deemed to be a part of this resolution as fully and to the same

extent as if incorporated verbatim herein.

Section 3. Authorization of Execution and Delivery of

Termination of Financial Agreement.

The Termination of Financial Agreement (the “Termination”),

substantially in the form on file with the Legislative Services

Division and incorporated herein by reference, with such changes,

corrections, 1insertions and deletions as may be approved by the

Mayor, such approval to be evidenced conclusively by the execution

thereof, is hereby approved and authorized; the Council hereby

authorizes and directs the Mayor to date and execute the

Termination on behalf of the City, and deliver the Termination to

the JEA; and all the provisions of the Termination, when executed
and delivered by the City as authorized herein and by the JEA,
shall be deemed to be a part of this resolution as fully and to the
same extent as if incorporated verbatim herein.

Section 4. Effective Date. This ordinance shall become

effective upon signature by the Mayor or upon becoming effective

without the Mayor’s signature.

Form Approved:

Office of General Counsel

Legislation Prepared By: Juliana Rowland

G \SHARED\LEGIS CC\2007\ord\Jarport Interlocal Agreement doc

Exhibit 2
Page 23 of 24

OFFICE OF GENERAL COUNSEL

117 WEST DUVAL STREET, SUITE 480
JACKSONVILLE, FL 32202
TELEPHONE - (904) 630-1700

FAX - (904) 630-1731

Certificate of True Copy

[ hereby certify that the attached 1s a true and correct copy of the Resolution
passed by the Jacksonville Port Authority on October 29, 2007.

O

g
Assistant General Counsel

G \Gov't Operations\Juliana\_Forms\Legislation\Cert of True Copy doc
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THIS TERMINATION OF FINANCIAL AGREEMENT, entered into as of
the  day of , 2007, by and between the CITY OF JACKSONVILLE (the
“City”), a municipal corporation and political subdivision under the laws of the State of Florida
and JEA, formerly known as Jacksonville Electric Authority (“JEA”), a public body politic and
corporate and an independent agency of the City under the laws of the State of Florida.

WITNESSETH

WHEREAS, the City and JEA entered into that certain Financial Agreement
dated as of November 5, 1996 (the “Financial Agreement”), between the City and JEA; and

WHEREAS, the City and JEA desire to terminate the Financial Agreement;

NOW THEREFORE, for good and valuable consideration the receipt of which
is hereby acknowledged, the parties hereto agree that the Financial Agreement 1s hereby
terminated effective as of the date hereof.

IN WITNESS WHEREOF, the parties hereto have duly executed this
Termination of Financial Agreement the day and year first above written.

ATTEST: CITY OF JACKSONVILLE
By By
Neill W. McArthur, Jr. ) John Peyton
Corporation Secretary Mayor
JEA
By:

Vice President and Chief Financial
Officer

G \Gov't Operauons\uliana\Jaxport™MOL Trapac\MOL Bonds\Revenue\Terrmination of Financial Agreement (JACK _754723_1 (3)) DOC
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