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RESOLUTION NO.

A RESOLUTION OF THE COUNTY COMMISSION OF
BROWARD COUNTY, FLORIDA, APPROVING, SOLELY
FOR PURPOSES OF SECTION 147(f) OF THE INTERNAL
REVENUE CODE OF 1986, AS AMENDED, THE ISSUANCE
BY THE JACKSONVILLE ECONOMIC DEVELOPMENT
COMMISSION (“JEDC”) OF ITS SPECIAL FACILITY
AIRPORT REVENUE BONDS (HOLLAND SHELTAIR
AVIATION GROUP - FORT LAUDERDALE PROJECT)
ADJUSTABLE RATE SERIES 2010 AND THE DEEMED
REISSUANCE FOR FEDERAL INCOME TAX PURPOSES BY
THE JEDC OF ITS OUTSTANDING SPECIAL FACILITY
AIRPORT REVENUE BONDS (HOLLAND SHELTAIR
AVIATION GROUP - FORT LAUDERDALE PROIJECT)
ADJUSTABLE RATE SERIES 2005A-1, OF ITS
OUTSTANDING TAXABLE SPECIAL FACILITY AIRPORT
REVENUE BONDS (HOLLAND SHELTAIR AVIATION
GROUP - FORT LAUDERDALE PROJECT) ADJUSTABLE
RATE SERIES 2005A-2, AND CERTAIN OF ITS OTHER
OUTSTANDING SPECIAL FACILITY AIRPORT REVENUE
BONDS (HOLLAND SHELTAIR AVIATION GROUP
PROJECT), IN AN AGGREGATE PRINCIPAL AMOUNT NOT
TO EXCEED $61,900,000, OF WHICH NOT TO EXCEED
$43,000,000 AGGREGATE PRINCIPAL AMOUNT WILL BE
ISSUED OR DEEMED REISSUED FOR FEDERAL INCOME
TAX PURPOSES, FOR THE PURPOSE OF PROVIDING
FUNDS TO MAKE A LOAN OR LOANS TO SHELTAIR
AVIATION CENTER, LLC AND/OR RELATED ENTITIES
THERETO (COLLECTIVELY, THE “BORROWER”) TO
FINANCE OR REFINANCE ALL OR A PART OF THE COSTS
OF THE ACQUISITION, CONSTRUCTION, RENOVATION,
EXPANSION, IMPROVEMENT AND EQUIPPING OF
CERTAIN GENERAL AVIATION AIRPORT FACILITIES
LOCATED OR TO BE LOCATED AT THE FORT
LAUDERDALE-HOLLYWOOD INTERNATIONAL AIRPORT
IN BROWARD COUNTY, FLORIDA; AND PROVIDING AN
EFFECTIVE DATE.

WHEREAS, Sheltair Aviation Center LLC, a Florida limited liability company,
and/or related entities thereto (collectively, the “Borrower™), desires to finance or refinance the
costs of the acquisition, construction, renovation, expansion, improvement and equipping of
certain general aviation airport facilities leased by the Borrower and operated by Fort Lauderdale
Jet Center, LLC, located at the Fort Lauderdale-Hollywood International Airport in Broward
County, Florida (the “County”), as more particularly described in Exhibit A hereto (the
“Broward Project”); and
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WHEREAS, pursuant to Section 163.01, Florida Statutes, as amended (the
“Interlocal Act”), on December 13, 2005, the County Commission of the County (the
“Commission”) authorized the execution and delivery of that certain Interlocal Agreement, dated
as of June 1, 2005 (the “Original Interlocal Agreement”), between the County and the
Jacksonville Economic Development Commission (the “JEDC”), which provided for the
issuance by the JEDC of certain revenue bonds in a principal amount not to exceed $43,000,000
to pay all or part of the costs of the Broward Project; and in connection with the issuance of the
Series 2005A Bonds (hereinafter defined), the County and the JEDC entered into the Original
Interlocal Agreement; and

WHEREAS, on December 29, 2005, the JEDC authorized and provided for the
issuance of not to exceed $22,055,000 of its Special Facility Airport Revenue Bonds (Holland-
Sheltair Aviation Group — Fort Lauderdale Project) Adjustable Rate Series 2005A-1, of which
$1,000,000 has been issued, and not to exceed $5,000,000 of its Taxable Special Facility Airport
Revenue Bonds (Holland-Sheltair Aviation Group — Fort Lauderdale Project) Adjustable Rate
Series 2005A-2, of which $3,000,000 has been issued (collectively, the “Series 2005A Bonds™),
and in connection with the issuance of the Series 2005A Bonds, the County and the JEDC
entered the Original Interlocal Agreement; and

WHEREAS, the Borrower desires that the bond documents related to the Series
2005A Bonds be amended for the purpose of adding a LIBOR interest rate mode for the Series
2005A Bonds and has advised the JEDC and the County that such amendments will cause the
Series 2005A Bonds to be deemed reissued for federal income tax purposes; and

WHEREAS, the Borrower has requested the County authorize the execution and
delivery of an Amended and Restated Interlocal Agreement between the County and the JEDC
(the “Amended and Restated Interlocal Agreement™), in substantially the form attached hereto as
Exhibit B, to amend and restate in its entirety the Original Interlocal Agreement, in connection
with the deemed reissuance for federal income tax purposes by the JEDC of its Series 2005A
Bonds and the issuance by the JEDC of the Series 2010 Bonds, hereinafter described to finance
or refinance the costs of the Broward Project, the aggregate principal amount thereof not to
exceed $43,000,000, including both the Series 2005A Bonds and the Series 2010 Bonds; and

WHEREAS, the Borrower is undertaking certain capital projects consisting of the
financing or refinancing of all or a part of the costs of the acquisition, construction, renovation,
expansion, improvement and equipping of the certain general aviation airport facilities located in
the City of Jacksonville, Volusia County and Broward County, Florida, including the Broward
Project (collectively, the “Projects™); and

WHEREAS, the Borrower has advised the County Commission of the County
(the “Commission”™) that it will recognize substantial cost savings by financing or refinancing all
of the Projects through a single plan of finance consisting of the issuance by the JEDC of its
Special Facility Airport Revenue Bonds (Holland Sheltair Aviation Group — Fort Lauderdale
Project) Adjustable Rate Series 2010 (the “Series 2010 Bonds™) and the deemed reissuance for
federal income tax purposes by the JEDC of its outstanding Special Facility Airport Revenue
Bonds (Holland Sheltair Aviation Group — Jacksonville Project) Adjustable Rate Series 2004A-
1, its outstanding Special Facility Airport Revenue Bonds (Holland Sheitair Aviation Group —
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Daytona Project) Adjustable Rate Series 2004A-2 and its outstanding Series 2005A Bonds
(collectively, the “Bonds™) to finance or refinance all of the Projects; and

NOW, THEREFORE, BE IT RESOLVED by the Commission that:

SECTION 1. Authority. This Resolution is adopted pursuant to the laws of the
State of Florida, including Chapter 125, Chapter 159, Parts II and III, Florida Statutes, as
amended, and the Interlocal Act, and other applicable provisions of law (collectively, the “Act”).

SECTION 2. Findings. The Commission hereby finds, determines and declares
as follows:

A. Notice of a public hearing to be held before the Commission, inviting
comments and discussions concerning the issuance or reissuance of the Bonds by the JEDC to
finance or refinance the Broward Project, was published in the Sun-Sentinel, a newspaper of
general circulation in the County at least fourteen days prior to such hearing date, a copy of the
publisher’s affidavit of proof of publication is attached hereto as Exhibit C and incorporated
herein by reference.

B. Following such notice, a public hearing was held by the Commission
during which comments and discussions concerning the issuance or reissuance of the Bonds by
the JEDC to finance or refinance the Broward Project were requested and allowed.

C. The Commission is the elected legislative body of the County, and the
Commission has jurisdiction over the Broward Project.

D. The Bonds and the interest thereon shall not constitute an indebtedness or
pledge of the general credit or taxing power of the County, the JEDC, the State of Florida or any
political subdivision thereof but shall be payable solely from the revenues pledged therefor
pursuant to certain Project Loan Agreements entered into by and between the JEDC and the
Borrower prior to or contemporaneously with the issuance of the Bonds.

SECTION 3. Authorization of Amended and Restated Interlocal Agreement. The
form of the Amended and Restated Interlocal Agreement attached hereto as Exhibit B is hereby
approved. The Mayor or the Vice-Mayor and the Clerk of the Commission are hereby
authorized in the name and on behalf of the County pursuant to this Resolution to execute and
deliver the Amended and Restated Interlocal Agreement on behalf of the County in substantially
the form attached to this Resolution, with such changes, insertions and deletions as the officers
signing such document may approve, their execution thereof to be conclusive evidence of such
approval. The officers executing the Amended and Restated Interlocal Agreement are hereby
further authorized to do all things which may be required or advisable with respect to or in any
way related thereto, including, but not limited to, recording the Amended and Restated Interlocal
Agreement with the Clerk of the Circuit Court in and for Broward County, Florida. The Mayor
or the Vice-Mayor and the Clerk of the Commission are hereby further authorized to take such
further action and execute such further instruments as may be necessary or appropriate to fully
effectuate the purpose and intention of this Resolution and the Amended and Restated Interlocal
Agreement.
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SECTION 4. Approval. Solely for the purposes of Section 147(f) of the Internal
Revenue Code of 1986, as amended, the Commission hereby approves the issuance or deemed
reissuance for federal income tax purposes of the Bonds by the JEDC, in one or more series, in a
principal amount not exceeding $61,900,000, with up to $43,000,000 to be applied to finance or
refinance the cost of the Broward Project. The approval given herein shall not be construed as (i)
an endorsement of the creditworthiness of the Borrower or the financial viability of the Projects,
(ii) a recommendation to any prospective purchaser to purchase the Bonds, (iii) an evaluation of
the likelihood of the repayment of the debt service on the Bonds, or (iv) approval of any
necessary rezoning applications or approval or acquiescence to the alteration of existing zoning
or land use nor approval for any other regulatory permits relating to the Broward Project, and the
Commission shall not be construed by reason of its adoption of this Resolution to make any such
endorsement, finding or recommendation to have waived any right of the County or estopping
the County from asserting any rights or responsibilities it may have in such regard. Further, the
approval by the Commission of the issuance of the Bonds by the JEDC shall not be construed to
obligate the County to incur any liability, pecuniary or otherwise, in connection with either the
issuance of the Bonds or the acquisition and construction of the Broward Project.

SECTION 5. Effective Date. This Resolution shall take effect immediately upon
its passage.

PASSED AND ADOPTED this day of August, 2010.

COUNTY COMMISSION OF BROWARD
COUNTY, FLORIDA

(SEAL)
By:
Print Name:
ATTEST: Title:
Print Name:
Title:
4
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EXHIBIT A
BROWARD PROJECT DESCRIPTION

The Broward Project consists of the acquisition, construction, renovation, expansion,
improvement and equipping of certain general aviation airport facilities, including but not
limited to, fixed base operator terminal buildings (“FBOs”), hangar facilities, maintenance
facilities, related office space, ramps, runways, fuel farms, associated parking, lighting and
landscaping, and related and appurtenant facilities, equipment and furnishings (collectively,
“General Aviation Facilities”) at the Fort Lauderdale-Hollywood International Airport, which are
or will be leased to the Borrower and operated by Fort Lauderdale Jet Center, LLC (the
“Project”). The Project consists of General Aviation Facilities, including but not limited to:
(a) development of the Westside Facility, including renovation of exterior and interior of existing
terminal building; renovation of existing customs building; construction of new ramp area of
105,883 square feet; construction of a new ground service equipment maintenance facility of
5,000 square feet; construction of fourteen hangar buildings comprised of 174,336 square feet of
hangar space and 39,870 square feet of shop and office space, including related demolition,
construction of ramp, automobile parking, landscaping and irrigation; and related site work; and
(b) redevelopment of the Northside Facility, including demolition of one building and
replacement with two new hanger buildings, one to contain 21,028 square feet (including 10,715
square feet of office space) and the other to contain 24,254 square feet (including 4.082 square
feet of office space), and a one-story office facility comprised of 8,323 square feet, expansion
and repaving of ramp areas, addition of a new ground parking area and landscaping, and related
facilities and equipment. Such facilities are or are to be located at the following addresses: 700,
750 and 1103 SW 34" Street, 1551 SW 43" Street and 1050, 1100, 1150 and 1170 Lee Wagener
Boulevard, all in Fort Lauderdale, Florida 33315.

A-1
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This instrument was prepared by or under the
supervision of (and after recording should be returned
to):

Chauncey W. Lever, Jr., Esq.
Foley & Lardner LLP

One Independent Drive, Suite 1300
Jacksonville, Florida 32202-5017 (Space reserved for Clerk of Court)

AMENDED AND RESTATED INTERLOCAL AGREEMENT
Dated as of August 31,2010
Between

JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION

and

BROWARD COUNTY, FLORIDA

This Amended and Restated Interlocal Agreement amends and restates in its entirety that
certain Interlocal Agreement dated as of June 1, 2005, between the Jacksonville Economic
Development Commission and Broward County, Florida, recorded in Official Records
Book 12972, pages 2388 et seq., Public Records of Duval County, Florida, and Official
Records Book 41162, pages 1024 et seq. Public Records of Broward County, Florida.
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AMENDED AND RESTATED INTERLOCAL AGREEMENT

This AMENDED AND RESTATED INTERLOCAL AGREEMENT (this
“Agreement”) is dated as of the 31st day of August, 2010, by and between the
JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION, a local governmental
body and a public instrumentality of the State of Florida (the “Issuer”) with jurisdiction in the
City of Jacksonville, Florida (the “City of Jacksonville”’), and BROWARD COUNTY,
FLORIDA, a political subdivision of the State of Florida (“Broward County”); amending and
restating in its entirety that certain Interlocal Agreement dated as of June 1, 2005 (the “Original
Interlocal Agreement”), between the Issuer and Broward County.

WHEREAS, Sheltair Aviation Center LLC, a Florida limited liability company (the
“Company”), desires to finance or refinance the costs of the acquisition, construction,
renovation, expansion, improvement and equipping of certain general aviation airport facilities
leased by the Company and operated by Fort Lauderdale Jet Center, LLC, located at the Fort
Lauderdale-Hollywood International Airport in Broward County, as more particularly described
in Exhibit A hereto (the “Broward Project”); and

WHEREAS, pursuant to Chapter 163, Part I, Florida Statutes, on December 13, 2005,
the County Commission of Broward County (the “Commission”) authorized the execution and
delivery of the Original Interlocal Agreement which provided for the issuance by the Issuer of
certain revenue bonds in a principal amount not to exceed $43,000,000 to pay all or part of the
costs of the Broward Project; and in connection with the issuance of the Series 2005A Bonds
(hereinafter defined), Broward County and the Issuer entered into the Original Interlocal
Agreement; and

WHEREAS, on December 29, 2005, the Issuer authorized and provided for the issuance
of not to exceed $22,055,000 of its Special Facility Airport Revenue Bonds (Holland-Sheltair
Aviation Group — Fort Lauderdale Project) Adjustable Rate Series 2005A-1, of which
$1,000,000 has been issued, and not to exceed $5,000,000 of its Taxable Special Facility Airport
Revenue Bonds (Holland-Sheltair Aviation Group — Fort Lauderdale Project) Adjustable Rate
Series 2005A-2, of which $3,000,000 has been issued (collectively, the “Series 2005A Bonds”);
and

WHEREAS, the Company desires that the bond documents related to the Series 2005A
Bonds be amended for the purpose of adding a LIBOR interest rate mode for the Series 2005A
Bonds and has advised the Issuer and Broward County that such amendments will cause the
Series 2005A Bonds to be deemed reissued for federal income tax purposes; and

WHEREAS, the Company has requested Broward County to enter into this Agreement
for the purpose of amending and restating in its entirety the Original Interlocal Agreement, in
connection with the deemed reissuance for federal income tax purposes by the Issuer of its Series
2005A Bonds and the issuance by the Issuer of the Series 2010 Bonds (hereinafter defined), to
finance or refinance certain costs of the Broward Project, the aggregate principal amount thereof
not to exceed $43,000,000, including both the Series 2005A Bonds and the Series 2010 Bonds;
and

2
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WHEREAS, the Company is undertaking the financing or refinancing of all or a part of
the costs of the acquisition, construction, renovation, expansion, improvement and equipping of
the certain general aviation airport facilities located in the City of Jacksonville, Volusia County,
Florida (“Volusia County”) and Broward County, including the Broward Project (collectively,
the “Projects”); and

WHEREAS, the Company has advised Broward County that it will recognize substantial
cost savings by financing or refinancing all of the Projects through a single plan of finance
consisting of the issuance by the Issuer of its Special Facility Airport Revenue Bonds (Holland
Sheltair Aviation Group — Fort Lauderdale Project) Adjustable Rate Series 2010 (the “Series
2010 Bonds”) and the deemed reissuance for federal income tax purposes by the Issuer of its
outstanding Special Facility Airport Revenue Bonds (Holland Sheltair Aviation Group —
Jacksonville Project) Adjustable Rate Series 2004A-1, its outstanding Special Facility Airport
Revenue Bonds (Holland Sheltair Aviation Group — Daytona Project) Adjustable Rate Series
2004A-2 and its outstanding Series 2005A Bonds (collectively, the “Bonds™) to finance or
refinance all of the Projects; and

WHEREAS, the Issuer has given its approval to the issuance or reissuance of the Bonds
in an aggregate principal amount not to exceed $61,900,000, the proceeds of which will be
loaned by the Issuer to the Company to finance or refinance the costs of the Projects, of which
not to exceed $43,000,000 aggregate principal amount will be issued or deemed reissued for
federal income tax purposes, to finance or refinance all or a part of the costs of the Broward
Project, pursuant to the authority of Chapter 159, Part 11, Florida Statutes, Chapter 163, Part I,
Florida Statutes, and other applicable provisions of law (collectively, the “Act”); and

WHEREAS, the Bonds shall be secured solely by revenues described in one or more
Trust Indentures to be entered into by and between the Issuer and a trustee acceptable to the
Company and the Issuer (the “Trustee”) (including any amendments and supplements thereto,
collectively, the “Indenture”) and the payment of the principal of and premium, if any, and
interest on the Bonds as the same shall become due shall be made solely by the Company in the
amounts and from the sources as required by the Indenture and one or more Loan Agreements to
be entered into by and between the Issuer and the Company (including any amendments and
supplements thereto, collectively, the “Loan Agreement”); and

WHEREAS, it is necessary that the Issuer and Broward County enter into this
Agreement, as provided for and under the authority of Part I, Chapter 163, Florida Statutes, in
order to allow the Issuer to issue or reissue the Series 2005A Bonds and Series 2010 Bonds for
the benefit of the Company for the Broward Project, which is located in Broward County, as
more fully described in the Indenture and the Loan Agreement; and

WHEREAS, the Company has shown the Issuer that the Projects will provide or
preserve employment in the City of Jacksonville, Volusia County and Broward County; that the
Projects will improve transportation and will foster the economic growth and development and
the industrial and business development of the City of Jacksonville, Volusia County and
Broward County, and the State of Florida; and the Projects will serve other predominantly public
purposes as set forth in the Act; and the Issuer has determined that it is desirable and will further
the public purposes of the Act, and will most effectively serve the purposes of the Act, for the
Issuer to finance or refinance the Projects and to issue and sell the Bonds under the Trust

3
JACK_1809734.5



Exhibit 2
Page 10 of 19

Indenture for the purpose of providing funds to finance or refinance the Projects, all as provided
in the Trust Indenture and the Loan Agreement, which contain such provisions as are necessary
and convenient to effectuate the purposes of the Act; and

WHEREAS, Broward County has determined that Broward County and the other local
agencies will be able to cope satisfactorily with the impact of the Broward Project and will be
able to provide or cause to be provided when needed, the public facilities, including utilities and
public services, that will be necessary for the construction, operation, repair and maintenance of
the Broward Project and on account of any increases in population or other circumstances
resulting therefrom; and

WHEREAS, neither the Issuer, the City of Jacksonville, Volusia County or Broward
County, nor the State of Florida or any political subdivision or agency thereof shall in any way
be obligated to pay the principal, premium, if any, or interest on the Bonds as the same shall
become due, and the issuance of the Bonds shall not directly, indirectly, or contingently obligate
the Issuer, the City of Jacksonville, Volusia County or Broward County, the State of Florida, or
any political subdivision or agency thereof to levy or pledge any form of taxation whatsoever
therefor or to make any appropriation from ad valorem taxation revenues for their payment; and

WHEREAS, under Section 147(f) of the Internal Revenue Code of 1986, as amended
(the “Code”), each of the City of Jacksonville, Volusia County and Broward County must
approve the issuance or reissuance of the Bonds, following a duly noticed public hearing, for the
purpose of giving all interested persons an opportunity to express their views, either orally or in
writing, on the proposed issuance or reissuance of the Bonds in order to finance or refinance the
facilities that are located in their respective jurisdictions (the “TEFRA Hearings”); and

WHEREAS, prior to the issuance or reissuance of the Bonds each of the City of
Jacksonville, Volusia County and Broward County will hold its respective TEFRA Hearing and
will approve the issuance or reissuance of the Bonds for purposes of Section 147(f) of the Code;
and

WHEREAS, each of the Issuer and Broward County has approved the execution and
delivery of this Agreement; and

NOW, THEREFORE, THIS AGREEMENT, BETWEEN THE JACKSONVILLE
ECONOMIC DEVELOPMENT COMMISSION AND BROWARD COUNTY,
WITNESSETH AS FOLLOWS:

SECTION 1. PURPOSE. The Company shall borrow funds derived from the proceeds
of the Series 2005A Bonds and the Series 2010 Bonds issued by the Issuer for the purpose of
financing or refinancing of the Broward Project, as contemplated by the Indenture and the Loan
Agreement, and the funds shall be repaid solely from the revenues of the Company pursuant to
the terms of the Indenture and the Loan Agreement, and the proceeds of the Bonds shall be duly
expended for their stated purposes. For purposes of Section 147(f) of the Code, prior to the
issuance of the Bonds, each of the jurisdictions in which the Projects are located, the City of
Jacksonville, Volusia County and Broward County, must acknowledge and approve the issuance
or reissuance of the Bonds and the loan of the proceeds thereof to the Company to acquire,
construct, and/or equip, and/or refinance indebtedness issued for, the portions of the Projects

4
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located in their respective jurisdictions. Broward County acknowledges that any approval
granted by it will be provided solely for the purpose of complying with the host approval
requirements of the Act and Section 147(f) of the Code.

SECTION 2. PUBLIC AGENCIES; TERM. At all times prior to and during the term
of this Agreement, the Issuer and Broward County constitute “public agencies” as that term is
defined in Section 163.01(3)(b), Florida Statutes, and each of the Issuer and Broward County
have in common the power and authority to separately issue revenue bonds in order to provide
financing and refinancing for the acquisition, construction and equipping of the Broward Project.
This Agreement shall remain in full force and effect for so long as the Series 2005A Bonds or the
Series 2010 Bonds remain outstanding.

SECTION 3. NON-DELEGATION OF DUTIES. This Agreement shall in no way be
interpreted to authorize the delegation of the constitutional or statutory duties of the Issuer,
Broward County, the State of Florida or any political subdivision or agency thereof or any
members or officers thereof.

SECTION 4. NO PECUNIARY LIABILITY OF BROWARD COUNTY;
LIMITED OBLIGATION OF ISSUER. Neither this Agreement nor the Bonds shall be
deemed to constitute a general debt, liability, or obligation of or a pledge of the faith and credit
of the Issuer, the City of Jacksonville, Volusia County, Broward County, the State of Florida, or
any political subdivision or agency thereof. The issuance of the Bonds pursuant to the Indenture
shall not directly, indirectly, or contingently obligate the Issuer, the City of Jacksonville, Volusia
County, Broward County, the State of Florida, or any political subdivision or agency thereof to
levy or to pledge any form of taxation whatsoever therefore, or to make any appropriation for
their payment.

The Bonds and the interest and premium, if any, thereon shall be payable solely from the
revenues provided therefor under the Indenture, and the Issuer shall not be obligated to pay the
Bonds or the interest or premium thereon except from the revenues and proceeds pledged
therefor under the Indenture. The Issuer has no taxing power.

SECTION 5. RELIANCE; INDEMNIFICATION. In executing and delivering this
Agreement, Broward County is relying on the representations, warranties and covenants to be
made by the Company in the Loan Agreement, including but not limited to, a covenant with
respect to the use of the Projects for the purpose of providing airport facilities, as provided in the
Act, in Broward County. Broward County shall be deemed to be a third party beneficiaries to
the Loan Agreement for the purposes of relying on such covenants of the Company, and shall be
entitled to rely on the indemnification provided by the Company pursuant to such Loan
Agreement (and references to the “Issuer” in the Loan Agreement shall include Broward County)
if the Company fails to perform such covenants. It shall be an express condition to the
effectiveness of this Agreement that the Loan Agreement contain the above-referenced
covenants of the Company.

SECTION 6. NO PERSONAL LIABILITY. No covenant or agreement contained in
this Agreement shall be deemed to be a covenant or agreement of any member, officer, agent or
employee of the Issuer, the City of Jacksonville or Broward County in his or her individual
capacity and no member, officer, agent or employee of the Issuer, the City of Jacksonville or

5
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Broward County or their respective governing bodies shall be liable personally on this
Agreement or be subject to any personal liability or accountability by reason of the execution of
this Agreement.

SECTION 7. QUALIFYING FACILITIES; IMPACT OF FACILITIES. Exhibit A
attached hereto describes the Broward Project. This description was relied upon by the Issuer
and Broward County in authorizing the execution of this Agreement.

SECTION 8. FILING OF INTERLOCAL AGREEMENT. It is agreed that this
Agreement shall be filed by the Company or its authorized agent or representative with the Clerk
of the Circuit Court of Broward County, Florida, and with the Clerk of the Circuit Court of
Duval County, Florida, all in accordance with the Chapter 163, Part I, Florida Statutes.

SECTION 9. INDEMNITY. The Company, by its approval and acknowledgment at
the end of this Agreement, agrees to indemnify and hold harmless the Issuer, the City of
Jacksonville and Broward County, and their respective officers, employees and agents, from and
against any and all losses, claims, damages, liabilities or expenses, of every conceivable kind,
character and nature whatsoever, including, but not limited to, losses, claims, damages, liabilities
or expenses (including reasonable fees and expenses of attorneys, accountants consultants and
other experts), arising out of, resulting from, or in any way connected with this Agreement or the
issuance of the Bonds, other than any such losses, damages, liabilities or expenses, in the case of
Broward County, arising from the willful misconduct of Broward County, and, in the case of the
Issuer or the City of Jacksonville, arising from the willful misconduct of the Issuer or the City of
Jacksonville, respectively.

SECTION 10. GOVERNING LAW. This Agreement is being delivered and is
intended to be performed in the State of Florida, and shall be construed and enforced in
accordance with, and the rights of the parties shall be governed by, the laws of the State of
Florida.

SECTION 11. 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 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 12. EXECUTION IN COUNTERPARTS. This Agreement may be
executed in any number of counterparts, all of which taken together shall constitute one and the
same instrument and any of the parties hereto may execute this Agreement by signing any such
counterpart.
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IN WITNESS WHEREQOYF, this Agreement has been executed by and on behalf of the
Issuer by its Executive Director, as attested by its Chief, Business Development, and by and on
behalf of Broward County by its Mayor or Vice-Mayor, its seal affixed hereto, as attested by its
County Clerk, all as of the 3ist day of Auveust, 2010.

JACKSONVILLE ECONOMIC
DEVELOPMENT)COMMISSION

ATTEST: By: ol A /( Aﬁ

Ronald D. Barton, Executive Director

al /f'z‘
By: %: —

(Lindsey Ballas, Chief, Business

Development
BROWARD COUNTY, FLORIDA
(SEAL)
By:
Mayor Ken Keechl
ATTEST:

County Administrator and Ex-Officio Clerk of
the Board of County Commissioners of
Broward County, Florida

[Signature Page to Amended and Restated Interlocal Agreement dated August 31, 2010,
between the Jacksonville Economic Development Commission and Broward County, Florida]
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APPROVAL AND ACKNOWLEDGMENT OF THE COMPANY

In consideration of the sum of $10.00 together with other good and valuable
consideration, the receipt and adequacy of which is hereby acknowledged, the undersigned,
Gerald M. Holland, Managing Member of Sheltair Aviation Center, LLC, a Florida limited
liability company, on behalf of the Company, hereby approves this Amended and Restated
Interlocal Agreement and acknowledges its acceptance of its obligations arising hereunder, by
causing this Approval and Acknowledgement to be executed by its proper officer and its seal to
be affixed hereto and attested by its proper officer all as of the date of said Agreement.

The fees and expenses of Broward County shall be paid by the Company in the manner
and to the extent mutually agreed upon by the officials of Broward County and the Company at
or prior to the approval of the issuance of the Bonds by the [ssuer, including but not limited to
the administrative fee in the amount of $2,500 relating to the execution and delivery of the
Amended and Restated Interlocal Agreement by Broward County.

(SEAL) SHELTAIR AVIATION CENTER, LLC,
a Florida limited liability company

Gerald M. Holland, Managing Member

[Signature Page to Amended and Restated Interlocal Agreement dated August 31, 2010,
between the Jacksonville Economic Development Commission and Broward County, Florida]
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STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this /&~ ﬂ{iay of
AWY/(, 2010, by Ronald D. Barton, Executive Director of the Jacksonville Economic
Development Commission, who is personally known to me/has produced
as identification.

- P
JOSEPH E. WHITAKER, I /%': =pl é / /(/ WW 7

Notary public, State of Florida ﬁx;}(\ted/Tfpg:d Name: '
My comm. eAp:JarJt 1, 2011 Notary Public—State of Florida

Comm. No. 0P 628808 Commission Number:

STATE OF FLORIDA

COUNTY OF BROWARD
The foregoing instrument was acknowledged before me this day of
2010, by Ken Keechl, Mayor of the Broward County Board of County
Commissioners, who is personally known to me/has produced as

identification.

Printed/Typed Name:
(SEAL) Notary Public—State of Florida
Commission Number:

STATE OF FLORIDA
COUNTY OF BROWARD
The foregoing instrument was acknowledged before me this day of
, 2010, by Gerald M. Holland, Managing Member of and on behalf of Sheltair Aviation
Center, LLC, who is personally known to me/has produced as

identification.

Printed/Typed Name:
(SEAL) Notary Public—State of Florida
Commission Number:

JACK_1809734.5
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STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this 4/ﬂday of
A’/Mﬂ' ,2010, by Ronald D. Barton, Executive Director of the Jacksonville Economic
Development Commission, who is personally known to me/has produced

Vg 15 personaily xnown

as identification. =
dentificat jg%/Z£W/WLZ

o OSEPH E. WHITAKER, Prifitefl/ Typed Name:
My czymrxg%CAﬁ te of Florida otary Public—State of Florida
- 8Xp. Jan, 11, 2011 Commission Number:

Comm. No. DD 628899

STATE OF FLORIDA

COUNTY OF BROWARD
The foregoing instrument was acknowledged before me this day of
2010, by Ken Keechl, Mayor of the Broward County Board of County
Commissioners, who is personally known to me/has produced as
identification.
Printed/Typed Name:
(SEAL) Notary Public—State of Florida

Commission Number:

STATE OF FLORIDA
COUNTY OF BROWARD

The foregoing instrument was acknowledged before me this W_ﬂ day of
5{\ mg‘r‘ \:\5\ , 2010, by Gerald M. Holland, Managing Member of and on behalf of Sheltair Aviation
Cenfer, LLC, who is personally known to me/has produced as
identification.

Jouddth A (Atvich

Printed/Typed Name:_/ 4 i ‘

(SEAL) Notary Public—State of/Florida
Commission Number:

o Notary Public State of Florida
S g, Noay '

Jucith A Utvich
“ . X v Commission DD758128
2 o5 R Sxpires 02/08/2012

JACK_1809734.5
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EXHIBIT A

BROWARD PROJECT DESCRIPTION

The Broward Project consists of the acquisition, construction, renovation, expansion,
improvement and equipping of certain general aviation airport facilities, including but not
limited to, fixed base operator terminal buildings (“FBOs”), hangar facilities, maintenance
facilities, related office space, ramps, runways, fuel farms, associated parking, lighting and
landscaping, and related and appurtenant facilities, equipment and furnishings (collectively,
“General Aviation Facilities”) at the Fort Lauderdale-Hollywood International Airport, which are
or will be leased to the Company and operated by Fort Lauderdale Jet Center, LLC (the
“Broward Project”). All square footages set forth below are approximate. The Broward Project
consists of General Aviation Facilities, including but not limited to: (a) development of the
Westside Facility, including renovation of exterior and interior of existing terminal building;
renovation of existing customs building; construction of new ramp area of 105,883 square feet;
construction of a new ground service equipment maintenance facility of 5,000 square feet;
construction of fourteen hangar buildings comprised of 174,336 square feet of hangar space and
39,870 square feet of shop and office space, including related demolition, construction of ramp,
automobile parking, landscaping and irrigation; and related site work; and (b) redevelopment of
the Northside Facility, including demolition of one building and replacement with two new
hanger buildings, one to contain 21,028 square feet (including 10,715 square feet of office space)
and the other to contain 24,254 square feet (including 4.082 square feet of office space), and a
one-story office facility comprised of 8,323 square feet, expansion and repaving of ramp areas,
addition of a new ground parking area and landscaping, and related facilities and equipment.
Such facilities are or are to be located at the following addresses: 700, 750 and 1103 SW 34"
Street, 1551 SW 43" Street and 1050, 1100, 1150 and 1170 Lee Wagener Boulevard, all in Fort
Lauderdale, Florida 33315.

JACK_1809734.5
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SUN-SENTINEL

PUBLISHED DAILY
FORT LAUDERDALE, BROWARD COUNTY, FLORIDA

BOCA RATON, PALM BEACH COUNTY, FLORIDA
MIAMI, MIAMI-DADE COUNTY, FLORIDA

STATE OF FLORIDA
COUNTY OF BROWARD/PALM BEACH/MIAMI-DADE

BEFORE THE UNDERSIGNED AUTHORITY, PERSONALLY APPEARED
LINDA HALL, WHO, ON OATH, SAYS THAT SHE IS A DULY
AUTHORIZED REPRESENTATIVE OF THE CLASSIFIED DEPARTMENT
OF THE SUN-SENTINEL, DAILY NEWSPAPER PUBLISHED IN NOTICE OF PUBLIC HEARING
BROWARD/PALM BEACH/MIAMI-DADE COUNTY, FLORIDA, THAT A UBLIC HEARIN PR
THE ATTACHED COPY OF ADVERTISEMENT, BEING A: (the 2Commission”) o1 Broward County, Florias the ~Countybl. wil be held
on Tuesday, August 31, 2010, st a mesting beginning at 10:00 a.m., local
NOTICE OF PUBLIC HEARING e s At aws Auaaia, Fatt Laukdardate, FIOHGS, con-
SRR R R b e
THE MATTER OF: B 21 RERroume brincioal arm 1o excaed
ggi r %Oe;f{% t%ﬁ::%og%se& ?}%séfggégég:%'i&iﬁb’%&@ié?e;:%gﬁe rc‘s~
{ b " mi | 1 t 5
COUNTY COMMISSION OF BROWARD COUNTY, | 3nd/or to related entities (aerett |Clleetivaly. the “Sarrawer , and. pur-
TUESDAY, AUGUST 31, 2010 AT 10:00 AN 3 0 o S e ade oi which i bé soped by tha BOr-
rowat tn'the financing or refinancing of all or & part of the costs of the ac-
IN THE CIRCUIT COURT, WAS PUBLISHED IN SAID NEWSPAPEF: duisition, construction, renovation expansion, (mprovement a7 cauip,
ISSUES OF: fo. Hixad base operstar terminal ouliaiags. (-FBOS ), hangar facilities,
maintienamo‘fzcmtifs, {Emteﬂd?fflge space, rar;-r.-si r'u?!ays, fueusr:;g;l:é
AUGUST 19, 2010 13913602 Faciikies: Squipmant and furnishings (collcively, -Generat Aviaon FacH -
b Lt e e ae et B ot o s iy M ot
AFFIANT FURTHER SAYS THAT THE SAID SUN-SENTINEL IS A NEV far. LLE (the ‘Project ). The Project conarsts of General Ay ation | oc e,
PUBLISHED IN SAID BROWARD/PALM BEACH/MIAMI-DADE COUNT 4o e e s ana messior of et el uldine.
AND THAT THE SAID NEWSPAPER HAS HERETOFORE BEEN CON q%r;ogé‘goiarem;;gcuss&ms buidin -cgngrur%uggﬁgggw;a:?:mg;;
PUBLISHED IN SAID BROWARD/PALM BEACH/MIAMI-DADE COUNT maihtenante taci ity of & 6o o ot construction of fourtesn hangar
EACH DAY, AND HAS BEEN ENTERED AS SECOND CLASS MATTE ;‘.ﬁ:ﬁ},’i;{%:;,iﬁ?i%‘;‘a,’,::}E?;:ﬁ?;té‘;‘%g:i?I’#g,:g’t.'}.}'g:;‘;"%:g E’é:{ié
OFFICE IN FORT LAUDERDALE, IN SAID BROWARD COUNTY. FLO  3triction of rams. Sutomobiie parking, |andscanng snd e gation. ne re.
PERIOD OF ONE YEAR NEXT PRECEDING THE FIRST PUBLICATIC [amtitian ot sne sullcimg anc o acement i twe: nes honger Sulls.
COPY OF ADVERTISEMENT: AND AFFIANT FURTHER SAYS THAT  {ngs, one fo contain 21,028 Sauar feet including 10,715 squarefeet ol of
gég)A _rr\lé)l(:{: gmﬂgﬁ)& ANY PERSON, F(l)RM. OR CORPORATION, 2 ';u;,;a,g foet of offce zpace). and a gg:.'s;%% ;:ﬁ;;ep!sﬂ:L;y gg.ggfﬁea"o:
, N, OR REFUND, FOR THE PURPOSE OF SEC 523 square feet. expansion and repav I Sroah iy of &
ADVERTISEMENT FOR PUBLICATION IN SAID NEWSPAPER. e ey IR TS o s b b Eatotat at 1 fGwing Atatses:.

700, 750 and 1103 SW 34th Street, 1551 SW 43rd Street and 1050, 1100,
1156 and 1170 Lee Wagener Bouleverd, all in Fort Lauderdale, Fioride:

The Bonds sntd the Interest thereon will be limited obilgations of the Is-

T d / sugr payable solely from loan payments to be made by the Borrower and
/ [ ather moneys pledged therefor under the financing documents. The Bonds -
will not constitute a general indebtedness or 8 charge against the general

credit of the !ssuer or thé County. Neither the faith and gredit of the
County, the Issuer, the State of Fiorida, Duval County, Flarida, or any polit--

(SIGNATURE OF LINDA HALL, AFFIANT) ical subdivision thereof, will be pledged to the payment of the principat of
and interest on the Bonds e A p
SWORN TO AND SUBSCRIBED BEFORE ME The public hearing is required by Section 147(f) af the internal Revenue
Code of 1984, as amended (the “Code"). Any persan jntérested in the pro-
ON 19 AUGUST 2010, A.D. posed (ssuance of the Bonds may appear and be heard. Subsequent tc the

public hearing, the Commission will Consider whether (0 approve the issu- .

an{éa of the Bonds by the 1ssuer, as raquired by Section 147(f) of the

Code. . )
The public hearing will be conducted In 8 manner that provides a o
{ sonable opportunity to be heard for persons with differing views on tha is-
suance or reissuance of the Bonds and the jacation and nature of the Pro-
ject_Any person desiring to be heard on this matier is requested to attend.
the public hearing or send a representative. Written comments (not ex-
ceeding 250 words) may be submitted to the County's Finance and Admin-
istrative Services Department located at 115 South Andrews Avenue,
Room 513, Fort Lauderdale, Florida, and further \nformation relating to
this matter is available for inspection and copying during regular business

JULIEANN C. ROSS! hours, at the Finance and Administrative Services Department office io-
pubtic - State of Fiorida cated at the afarementioned address, R i
il i 18, 2013 in accordance with the Americans with Olsabilities Act of 1990, as
My Comm. Expires Apr 15, amended, persons needing a special accommodation or an Interpreter to
ission # 00 855420 participate in this proceading should contact Finance and Administrative
¢ Comeu , ASER Services Department at (954) 357-7133, no later than seven days priof to
S ponded Through Nation2i Nty e the proceeding at the address given above, - Comments made at e

hearing are for the consideration of the Commission and will not bind any
legal action to be taken by the Commission In connection with the consid-
eration and approval of the financing and the Issuance of reissuance of the'
Honds by the Issuer, IF A PERSON DECIDES TO APPEAL ANY DEC[SJ}%E
MADE BY THE COMMISSION WiTH RESPECT TQO ANY MATTER CONSIDEF
NAMEOSNOTARY AN REDIERINTEBCR STAMPED) AT SUCH HEARING, SUCH PERSON WILL NEED A RECORD OF THE PROCEED-,
INGS AND, FOR SUCH PURPOSE, SUCH PERSON MAY NEED TO ENSURE THAT

PERSONALLY KNOWN ( X ) OR PRODUCED IDENTIFICATION () gg,g?;;g*;fgg?,gg,?:;:g r‘_’,ﬁggggg‘-ggg,;‘%,y:;g;;:;;g*;;jggg%‘gé

COUNTY COMMIESION OF BROWARD
COUNTY. FLORIDA . .. =
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