











ARTICLE V
ISSUANCE OF BONDS

Section 5.01. The Authority may issue Bonds or utilize other Project Financings to
carry out the authorized powers or purposes of this Agreement. In the creation of bonded
indebtedness the procedure therefore shall be in conformity with the constitution and
laws of the state.

Section 5.02. In addition to the powers granted to the Authority by other provision
of this Agreement, the Authority also shall have the power and it is hereby authorized to
provide by Resolution, at one time or from time to time for the borrowing of money or to
obtain Project Financing, and the issuance of Bonds and any other form of evidence of
such indebtedness, all for the purpose of paying all or a part of the cost of any Project or
portion thereof. The principal of, premium, if any, and interest on such obligations shall
be payable solely from revenues to be derived from or in connection with any Project
and/or the operation thereof, and/or any or all funds of the Authority derived from
sources, in such manner as the Authority shall provide by Resolution prior to the
issuance thereof. The Authority shall determine the form of the Bonds and the manner of
executing the Bonds, subject to any applicable requirements of the Florida Registered
Public Obligations Act. The Authority shall establish the place or places for payment of
the principal, premium, if any, purchase price and interest on such obligations. The
Authority may sell such obligations in accordance with the provisions of Section 215.385,
Florida Statutes. All obligations of the Authority shall be limited and special obligations
of the Authority, payable solely from the revenues of the Authority pledged therefor, and
shall not constitute a general obligation or a pledge of the faith, credit or taxing power of
the State of Florida or any political subdivision thereof, or any Member, within the
meaning of any constitutional or statutory provision but shall be payable solely from the
revenues of the Authority pledged therefor. Neither the State of Florida nor any political
subdivision thereof, nor any Member, shall be obligated (i) to exercise its ad valorem
taxing power or any other taxing power in any form on any real or personal property in
the Issuer to pay the principal of such obligations or other costs incident thereto, or (ii) to
pay the same from any funds except the revenues of the Authority pledged therefor, in the
manner provided in the resolution of the Authority providing for such obligations.
Nothing in this section shall be deemed to prohibit any Public Agency, at its option, from
securing its obligations under any Lease-Purchase Agreement or Interlocal Agreement
with any funds or bonds which may lawfully be pledged by such Public Agency for such
purposes.

Section 5.03. In connection with any financing of a Project by the Authority, and
the issuance of Bonds or other obligations to evidence the same, the Authority is hereby
authorized at one time or from time to time, to enter into such other agreements and
instruments, including, without limitation, indentures, trust agreements, Lease Purchase
Agreements, interlocal agreements, escrow agreements, agreements or financial products
for the management, offset or mitigation of the risks of interest rate changes or other risks
relating to the financing or the Project, investment agreements, bond insurance
commitments or agreements, financial guaranty agreements, auction and remarketing
agreements, broker/dealer agreements, reserve surety agreements, reimbursement
agreements, loan agreements, purchase agreements, and other contracts, investments
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and financial instruments as may be necessary or desirable in connection with such
financing. Any such agreement, contract or instrument, may be secured by the revenues
of the Authority to the same extent as for bonds of the Authority.

ARTICLE VI
DEPARTMENT AGREEMENTS

Section 6.01. In order to effectuate the purposes of this part and as authorized by
this part, the Authority may enter into Department Participation Agreements with the
Department relating to and covering all or any portion of any Project.

Section 6.02. With respect to the County Projects, the Authority shall enter into
one or more Department Participation Agreements providing for an Advance of a County
Project and prepayment to the Department or the District for the costs of the County
Projects of a Member, and the transfer and payment to the Authority or its order, in trust,
of legally available Capacity Funds for such County Projects. The Capacity Funds in
respect of the Members served by a particular RTPO shall be allocated annually pro-rata
to the repayment of Bonds for each respective County Project in the proportion that such
amount due in respect of such Bonds in such year bears to the total amount due in
respect of all Bonds of the Authority issued for County Projects within the jurisdiction of
such RTPO.

Section 6.03. Such agreements may include such other provisions, agreements
and covenants as the Authority and the Department deem advisable or required,
including, but not limited to, provisions as to the Bonds to be issued for the County
Projects, acceptance of such County Projects in the approved work program of the
Department, the commitment of the first legally available Capacity Funds for the payment
of the debt service requirements with respect to such Bonds, compliance with applicable
federal securities and income tax laws, and for other purposes of Article V; and, as to
other Projects, the completion, extension, improvement, operation and maintenance of the
Project or portion thereof and the expenses and the cost of operation of said Authority,
the charging and collection of tolls, rates, fees, and other charges for the use of the
services and facilities of any Project, the application of federal or state grants or aid which
may be made or given to assist the Authority in financing the completion, extension,
improvement, operation and maintenance of any Projects or such portion thereof, which
the Authority is hereby authorized to accept and apply to such purposes, the enforcement
of payment and collection of rentals and any other terms, provisions or covenants
necessary, incidental or appurtenant to the making of and full performance under such
agreement. Nothing herein shall be deemed to authorize the establishment of any toll
facilities for any County Projects, without the unanimous approval of the Members served
by the RTPO having jurisdiction over the area where such County Projects are located.

Section 6.04. The Department as lessee under any FDOT Lease Purchase
Agreement, is hereby authorized to pay as rentals thereunder any rates, fees, charges,
funds, moneys, receipts or income accruing to the Department from the operation of the
Project or such portion thereof; and the Department is further authorized to pay, as
repayments for any Advance, all Capacity Funds to the Authority to the extent necessary
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to enable the Authority to repay or arrange for the repayment of any Bonds for such
Advances for the County Projects of the Members served by the RTPO where such Project
is located. Notwithstanding the foregoing, nothing herein nor in any agreement or FDOT
Lease Purchase Agreement shall require the Legislature of the State of Florida to make or
continue annual appropriations, nor shall any holder of Bonds issued for the County
Projects ever have any right to compel the making or continuance of such State
appropriations.

Section 6.05. The Department shall have power to covenant in any agreement
with the Authority with respect to County Projects, that it will pay to the Authority from
the first available Capacity Funds in each year all or any part of the cost of County
Projects from Capacity Funds. The Department may also agree to make such other
payments from any moneys available to the Department, or the applicable Member in
connection with the construction, completion, operation and maintenance of any Project
as shall be deemed by the Department to be fair and proper under any such covenants
heretofore or hereafter entered into.
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ARTICLE VI
DEPARTMENT MAY SERVE AS CONSTRUCTION AGENT

Section 7.01. Upon agreement between the Department and the Authority with
respect to the County Projects, the Department shall be responsible for planning,
developing, engineering, acquiring and constructing the County Projects. As to any other
Projects, the Authority may agree that the Department will act as agent of the Authority
for planning, developing, engineering, acquiring and constructing such other Projects.
With respect to all Projects financed by or through the Authority, if the Department is to
do such construction work, or any phase thereof, including the planning, surveying,
right-of-way acquisition and actual construction of the completion, extensions and
improvements to the Project and the Authority shall transfer to the credit of an account of
the department in the treasury of the state the necessary funds therefor and the
thereupon the Authority shall authorize, empower and direct the Department to proceed
with such construction and to use said funds for such purpose in the same manner that
it is now authorized to use the funds otherwise provided by law for its use in construction
of roads and bridges.
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ARTICLE VIII
INTERGOVERNMENTAL COORDINATION

Section 9.01. The Authority will coordinate its plans and Projects with the
transportation plans and transportation elements of local government comprehensive
plans of the applicable TPO and RTPO, regional planning council, counties, and
municipalities included in the regional transportation area.
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ARTICLE IX
EXEMPTION FROM TAXATION

Section 9.01. As the Authority created by this Agreement is a cooperation of local
governments of the state, which are exempt from taxation; and since the effectuation of
the authorized purposes of the Authority created under this Agreement is, shall and will
be, in all respects for the benefit of the people of the state, for the increase of their
commerce and prosperity, and for the improvement of their health and living conditions;
and since such Authority will be performing essential governmental functions in
effectuating such purposes, it is the intent of the Members that such Authority shall not
be required to pay any taxes or assessments of any kind or nature whatsoever upon any
property acquired or used by it for such purposes, or upon any rates, fees, rentals,
receipts, income or charges at any time received by it, and the Bonds issued by the
Authority, their transfer and the income therefrom, including any profits made on the sale
thereof shall at all times be free from taxation of any kind by the state, or by any political
subdivision, or taxing agency or instrumentality thereof. The Members acknowledge that
this section shall not be applicable to any tax imposed by Chapter 220 on interest,
income, or profits on debt obligations owned by corporations.
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ARTICLE X
ADDITIONAL MEMBERS

Section 10.01. Upon aresolution adopted by the governing body of any Public
Agency within the Regional Transportation Area, the Authority may, by a majority vote of
its membership, include such Public Agency as a Member of the Authority; subject in
every case, to the provisions of Section 2.02 hereof.
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ARTICLE XI
MISCELLANEOUS PROVISIONS

Section 11.01. This Agreement shall not be construed to authorize the
delegation of the constitutional or statutory duties of any of the parties. In addition, this
Agreement does not relieve any of the parties of an obligation or responsibility imposed
upon them by law, except to the extent of actual and timely performance thereof by one or
more of the parties to this Agreement or any legal or administrative entity created or
authorized by this Agreement, in which case this performance may be offered in
satisfaction of the obligation or responsibility.

Section 11.02. Amendments or modifications of this Agreement may only be
made by written agreement signed by all parties here to with the same formalities as the
original Agreement.

Section 11.03. This Agreement shall remain in effect until terminated by the
parties to this Agreement, subject to the provisions hereof regarding the impairment of
the contractual rights.

Section 11.04. Any Member may withdraw from this Agreement after
presenting, in written form, a notice of intent to withdraw to the Authority and the other
parties to this Agreement at least ninety (90) days prior to the intended date of
withdrawal. Upon receipt of the intended notice of withdrawal, the withdrawing Member
and the Authority shall execute a memorandum reflecting the withdrawal of the member,
settle any financial obligation of the withdrawing member, and alter the list of member
governments that are signatories to this Agreement. The memorandum shall be filed in
the Office of the Clerk of the Circuit Court of each county in which a party hereto is
located. So long as any Bonds or other obligations of the Authority shall be outstanding
and unpaid, nothing herein shall permit any Member to withdraw upon such
circumstances as would adversely affect the interests of the obliges, owners and holders
thereof, or to impair or abrogate such Member’s obligations under any Funding
Agreement.

Whenever the governing board of the Authority determines that the purposes for
which the Authority was formed have been substantially accomplished and that all
Bonds, and other obligations theretofore issued or incurred by the Authority have been
fully paid or payment has been provided therefor, the Board shall dissolve the Authority
in the manner provided by law, subject to the limitation that there shall be no impairment
of contracts of the Authority. Upon any such dissolution, such dissolution proceedings
shall transfer title to the Pro-Rata Share of all funds and other property then owned by
the Authority, after satisfaction of all claims against the Authority has been made, to the
Members then comprising the parties to this Agreement.

Section 11.05. All notices, demands and correspondence required or provided
for under this Agreement shall be in writing and delivered in person or dispatched by
certified mail, postage prepaid, return receipt requested. Notice required to be given shall
be addressed as follows:
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Escambia County Board of County Commissioners
Post Office Box 1591 (223 Palafox Place)

Pensacola, Florida 32597-1591

11

Santa Rosa County Board of County Commissioners
6495 Caroline Street

Milton, Florida 32570-4592

Okaloosa County Board of County Commissioners

Crestview, Florida 32_
Walton County Board of County Commissioners

Defuniak Springs, Florida 32__

A party may unilaterally change its address or addressee by giving notice in writing
to the other parties as provided in this section. Thereafter, notices, demands and other
pertinent correspondence shall be addressed and transmitted to the new address.

Section 11.06. The members of the Authority were each represented by or
afforded the opportunity for representation by legal counsel and participated in the
drafting of this Agreement and in choice of wording. Consequently, no provision hereof
should be more strongly construed against any party as drafter of this Agreement.

Section 11.07. Invalidation of any one of the provisions of this Agreement or
any part, clause or word hereof, or the application thereof in specific circumstances, by
judgement, court order, or administrative hearing or order shall not affect any other
provisions or applications in other circumstances, all of which shall remain in full force
and effect; provided, that such remainder would then continue to conform to the terms
and requirements of applicable law.

Section 11.08. In interpreting this Agreement, the following rules of
construction shall apply unless the context indicates otherwise:

(@) The singular of any word or term includes the plural,;
(b) The masculine gender includes the feminine gender; and
(c) The word “shall” is mandatory, and “may” is permissive.

Section 11.09. In the event of any judicial or administrative action to enforce
or interpret this Agreement by any party hereto, each party shall bear its own attorney’s
fees in connection with such proceeding.

Section 11.10. This Agreement, and any amendments hereto, may be
simultaneously executed in several counterparts, each of which so executed shall be
deemed to be an original, and such counterparts together shall constitute one and the
same instrument.
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Section 11.11. This Agreement shall become effective upon its filing in the
Office of the Clerks of the Circuit Court for each county in which a party hereto is located.
Any amendment hereto shall become effective only upon its filing in the Office of the
Clerks of the Circuit Court for each county in which a party hereto is located.

Section 11.11. The Board of County Commissioners of each initial Member
hereby agrees to pay their Pro-Rata Share for any costs of incorporating the Authority and
recordation or filing of this Agreement in the Office Clerk of the Circuit Court in each of
their respective counties. The recorded or filed originals hereof, and any amendments,
shall be returned to the Authority for filing in its records.
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IN WITNESS WHEREOF, the undersigned parties have executed this Interlocal
Agreement on behalf of the referenced legal entities and hereby establish the Northwest
Florida Regional Transportation Finance Authority.

Signed, Sealed and Delivered in the presence of:

BOARD OF COUNTY COMMISSIONERS
FOR ESCAMBIA COUNTY, FLORIDA

BY:

TITLE: Chairman

ATTEST:

TITLE: Deputy Clerk

(SEAL)

BOARD OF COUNTY COMMISSIONERS
FOR OKALOOSA COUNTY, FLORIDA

BY:

TITLE: Chairman

ATTEST:

(SEAL)

TITLE: Deputy Clerk

(SEAL)
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BOARD OF COUNTY COMMISSIONERS
FOR SANTA ROSA COUNTY, FLORIDA

BY:
TITLE: Chairman

ATTEST:
TITLE: Deputy Clerk

BOARD OF COUNTY COMMISSIONERS
FOR WALTON COUNTY, FLORIDA

BY:
TITLE: Chairman

ATTEST:
TITLE: Deputy Clerk






