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ownership of the U.S. Export-Import Bank, certificates of beneficial ownership of the Farmers
Home Administration, obligations of the Federal Financing Bank, participation certificates of the
General Services Administration, Guaranteed Title XI financings of the U.S. Maritime
Administration and project notes of the U.S. Department of Housing and Urban Development,
and bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of
the following non-full faith and credit U.S. Government agencies, instrumentalities, corporations
or other entities, established by an Act of Congress or otherwise: Federal Home Loan Bank
System, Federal Home Loan Mortgage Corporation, Federal National Mortgage Association,
Federal Farm Credit Banks, Tennessee Valley Authority, Inter-American Development Bank and
the Farm Credit System.

With respect to any Series of Bonds, the definition of Acquired Obligations set forth
above may be further limited as set forth in a Supplemental Resolution of the Issuer adopted
prior to the issuance of such Bonds,

“Additional Parity Obligations” shall mean additional obligations issued or incurred in
compliance with the terms, conditions and limitations contained herein and which (i) shall have a
lien on the Pledged Revenues equal to that of the Outstanding Bonds and any Parity Contract
Obligations, (ii) shall be payable from the Pledged Revenues on a parity with the Outstanding
Bonds and any Parity Contract Obligations, and (iii) shall rank equally in all other respects with
the Outstanding Bonds and any Parity Contract Obligations,

~ “Amortization Installment” shall mean an amount designated as such by Supplemental

Resolution of the Issuer or as established hereby and established with respect to any Term
Bonds.

“Average Annual Bond Service Requirement” shall mean, as of each date on which a
Series of Bonds is issued, the total amount of Bond Service Requirement which is to become due
on all Bonds deemed to be Outstanding immediately after the issuance of such Series of Bonds
divided by the total number of years for which Bonds are deemed to be Outstanding, except that
with respect to any Bonds for which Amortization Installments have been established, the
amount of principal coming due on the final maturity date with respect to such Bonds shall be
reduced by the aggregate principal amount of such Bonds that are to be redeemed from
Amortization Installments to be made in prior Bond Years.

“Bond Counsel” shall mean Akerman Senterfitt, or any other attorney at law or firm of
attorneys of nationally recognized standing in matters pertaining to the exclusion from gross
income for federal income tax purposes of interest on obligations issued by states and political
subdivisions, and duly admitted to practice law before the highest court of any state of the United
States of America.

“Bond Insurance Policy” shall mean the municipal bond new issue insurance policy or
policies or similarly titled policy issued by an Insurer guaranteeing the scheduled payment of
principal of and interest on any portion of such Series of Bonds when due as determined by
Supplemental Resolution, if any.
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“Bond Year” shall mean the City’s Fiscal Year.

“Bonds” shall mean (i) the Series 2013 Bond herein authorized to be issued, and (ii) any
Additional Parity Obligations issued hereafter in accordance with the provisions hereof,

“Capital Appreciation Bonds” shall mean the aggregate principal amount of the Bonds
that bear interest payable solely at maturity or upon redemption prior to maturity in the amounts
determined by reference fo the Accreted Value, all as shall be determined by Supplemental
Resolution of the Issuer. In the case of Capital Appreciation Bonds that are convertible to Bonds
with interest payable prior to maturity or redemption of such Bonds, such Bonds shall be
considered Capital Appreciation Bonds only during the period of time prior to such conversion.

“Capital Appreciation Income Bonds” shall mean those Bonds initially issued as Capital
Appreciation Bonds and which become Serial Bonds when the original issue amount and the
Accreted Value equals $5,000 principal amount or an integral multiple thereof as determined by
Supplemental Resolution of the Issuer.

“Chief Financial Officer” shall mean the City Clerk/Chief Financial Officer of the Issuer,
or any assistant or deputy thereof.,

“City Attomey” shall mean the City Attomey of the Issuer, or any assistant or deputy

City Attorney of the Issuer.

“City Clerk” shall mean the City Clerk of the Issuer, or any assistant or deputy City Clerk
of the Issuer.

“City Commission” shall mean the City Commission of the Issuer.

“City Manager™ shall mean the City Manager of the Issuer, or any assistant or deputy
City Manager of the Issuer.

“Code” shall mean the Internal Revenue Code of 1986, as amended, and the regulations
and rules thereunder in effect or proposed.

“Construction Fund” shall mean the Construction Fund created and established pursuant
to Section 16 of this Resolution.

“Contributions in Aid of Construction” shall mean any amount or item of money,
services, or property received by the Issuer, any portion of which is provided at no cost to the
System, which represents an addition or transfer to the capital of the System, and which is
utilized to offset the acquisition, improvement or construction costs of the System.

“Cost of Operation and Maintenance” of the System shall mean the then current
expenses, paid or accrued, in the operation, maintenance and repair of the System, as calculated
in accordance with generally accepted accounting principles, including, but not limited to,
general administrative and indirect labor costs, personal services, contractual services, repairs
and maintenance, and materials and supplies, but shall not include capital expenditures, any
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hereafier issued, other than the Bonds, condemnation awards or proceeds of insurance received
with respect to the System and moneys deposited to the Rate Stabilization Fund from the Surplus
Fund, including any moneys transferred from the Surplus Fund to the Rate Stabilization Fund
within 90 days following the end of a Fiscal Year which the Issuer determines not to be Gross
Revenues of such prior Fiscal Year, Contributions in Aid of Construction, Impact Fees or
unrealized gains or losses from investments.

“Holder” or “Bondholders” or any similar term shall mean any persons who shall be the
registered owner of any outstanding Bonds.

“Impact Fees” shall mean Sewer Impact Fees and Water Impact Fees.

“Insurer” shall mean, with respect to any Series of Bonds, such Person as shall be
insuring or guaranteeing the scheduled payment of principal of and interest on such Series of
Bonds, when due.

“Interest Account” shall mean the special account of the same name created within the
Bond Service Fund,

“Interest Date” or “interest payment date” shall be such date or dates for the payment of
interest on a Series of Bonds as shall be provided in the Bonds themselves.

© “Issuer” or “City” shall mean the City of Wildwood, Florida. -

“Maximum Bond Service Requirement” shall mean, as of any particular date of
calculation, the greatest amount of aggregate Bond Service Requirement for the then current or
any future Bond Year, except that with respect to any Bonds for which Amortization
Installments have been established, the amount of principal coming due on the final maturity
date with respect to such Bonds shall be reduced by the aggregate principal amount of such
Bonds that are to be redeemed from Amortization Installments which were to be made in prior
Bond Years.

“Mayor” shall mean the Mayor or the Mayor Pro-Term of the Issuer.

“Moody’s” or “Moody’s Investors Service” shall mean Moody’s Investors Services, Inc.,
and any assigns or successors thereto.

“Net Revenues” of the System shall mean the Gross Revenues or Revenues, after
deduction of the Cost of Operation and Maintenance,

“Option Bonds” shall mean Bonds subject to tender for payment prior to their maturity at
the option of the Holder thereof.

“Outstanding” or “Bonds Qutstanding” shall mean all Bonds which have been issued
pursuant to this Resolution except:

@ Bonds canceled after purchase in the open market or because of payment
at or redemption prior to maturity;
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(i)  any bonds or other obligations of any state of the United States of America
or of any agency, instrumentality or local governmental unit of any such state (a) which
are not callable prior to maturity, or which have been duly called for redemption by the
obligor on a date or dates specified and as to which irrevocable instructions have been
given to a trustee in respect of such bonds or other obligations by the obligor to give due
notice of such redemption on such date or dates, which date or dates shall be also
specified in such instructions, (b) which are secured as to principal and interest and
redemption premium, if any, by a fund consisting only of cash or bonds or other
obligations of the character described in clause (i) above, which fund may be applied
only to the payment of such principal of and interest and redemption premium, if any, on
such bonds or other obligations on the maturity date or dates thereof or the redemption
date or dates specified in the irrevocable instructions referred to in subclause (a) of this
clause (ii), as appropriate, (c) as to which the principal of and interest on the bonds and
obligations of the character described in clause (i) above on deposit in such fund along
with any cash on deposit in such fund are sufficient to pay principal of and interest and
redemption premium, if any, on the bonds or other obligations described in this clause (ii)
on the maturity date or dates thereof or on the redenmiption date or dates specified in the
irrevocable instructions referred to in subclause () of this clause (ii), as appropriate and
(d) which at the time of their purchase hereunder are rated “AAA” by Standard & Poor’s,
and if rated by Moody’s, are rated “Aaa” by such agency;

.. ...-(iii) .. bonds, .debentures,..or other evidences. of . indebtedness issued or. .

guaranteed by any agency or corporation which has been or may hereafter be created
pursuant to an Act of Congress as an agency or instrumentality of the United States of
America which at the time of their purchase hereunder are rated “AAA” by Standard &
Poor’s and “Aaa” by Moody’s, if rated by both rating agencies, and, if rated by one rating
agency, shall have a rating of “AAA” or “Aaa” by Standard & Poor’s or Moody’s, as the
case may be;

(iv)  New Housing Authority Bonds issued by public agencies or mnunicipalities
and fully secured as to the payment of both principal and interest by a pledge of annual
confributions under an annual contributions contract or contracts with the United States
of America; or project notes issued by public agencies or municipalities and fully secured
as to the payment of both principal and interest by a requisition or payment agreement
with the United States of America;

(v)  obligations of any state of the United States of America or any political
subdivision thereof or any agency or instrumentality of any state or political subdivision,
provided that at the time of their purchase hereunder such obligations are rated in either
of the two highest whole rating categories by two nationally recognized rating agencies;

(vi)  direct and general obligations of the State of Florida for the payment of
the principal of and interest on which the full faith and credit of said State is pledged, or
any bonds or other obligations which as fo principal and interest are unconditionally
guaranteed by the State;
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definition which shares shall be rated “AA” or above if rated by Standard & Poor’s and
“Aa2” or above if rated by Moody’s;

(xii) interests in the State of Florida Local Government Surplus Funds Trust
Fund or other similar common trust fund for which such state, or a constitutional or
statutory officer or agency thereof, shall be the custodian; and

(xiii) any agreements or contracts with insurance companies or other financial
institutions, which agreements or contracts (a) shall be rated at the date of investment in
such agreements or confracts in the highest whole rating category by two nationally
recognized rating agencies, or (b) are issued or entered into by (i) an insurance company
whose claims paying ability shall be rated at the date of investment in such agreements or
contracts in the highest whole rating category by two nationally recognized rating
agencies or (ii) an insurance company or other financial institution that has issued and
outstanding senior unsecured indebtedness rated at the date of investment in such
agreements or contracts in the highest whole rating category by two nationally recognized
rating agencies, and whereby under each such agreement or contract the insurance
company or other financial institution shall be absolutely and unconditionally obligated
to repay the moneys invested by Issuer and interest thereon, without any right of
recoupment, counterclaim or set off. Any such agreement or contract may provide that,
with the approval of Issuer, the insurance company or other financial institution may have

.. the right to assign its obligations under any such agreement or contract to any other

insurance company or other financial institution.

“Person” shall mean an individual, a corporation, a partnership, an association, a joint
stock company, a trust, any unincorporated organization or governmental entity.

“Pledged Revenues” shall mean (i) the Net Revenues, and (ii) until applied in accordance
with this Resolution, the moneys on deposit in the various funds and accounts created pursuant to
this Resolution, except (A) as for the Rebate Fund, and (B) to the extent moneys on deposit in a
subaccount of the Reserve Fund or the Construction Fund shall be pledged solely for the
payment of the Series of Bonds for which it was established in accordance with the provisions
hereof.

“Principal Account” shall mean the special account of the same name created within the
Bond Service Fund.

“Project” or “Projects” shall mean any actual, proposed or potential acquisition, addition,
extension, supplement, or replacement of the System or joint ownership of similar properties or
any interest therein or any right to use the capacity from any facilities or services thereof, or any
other lawful purpose related to the System, all as determined by the Issuer and in accordance
with plans and specifications on file or to be filed with the Issuer.

“Project Costs” shall mean all costs authorized to be paid from the Construction Fund
pursuant to Section 18 hereof to the extent permitted under the laws of the State. It is intended
that this definition be broadly construed to encompass all costs, expenses and liabilities of the
Issuer related to the System which on the date of this Resolution or in the future shall be
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Rebate Year with respect to a particular Series of Bonds issued hereunder, however, shall end on
the date of final maturity of that Series of Bonds.

“Record Date” shall mean each date that is on the 15th day of the calendar month
immediately preceding an interest payment date on the Bonds.

“Redemption Account” shall mean the special account of the same name created within
the Bond Service Fund.

“Refunded Bonds” shall mean collectively the Issuer’s Water and Sewer Revenue Bond,
Series 2009 with State Revolving Fund Construction Loan Agreement ($120769060) between
FDEP and the Issuer and State Revolving Fund Loan Agreement (S1207076905P) as amended
and relates between FDEP and the Issuer.

“Refunding Bonds” shall mean that amount of any Series of Bonds, the proceeds of
which will be applied to the refunding of any previously issued Bonds.

“Registrar” shall mean any registrar for the Bonds appointed hereby or pursuant to
Supplemental Resolution and its successors and assigns, and any other Person which may at any
time be substituted in its place pursuant to Supplemental Resolution, Once appointed, no
resignation or removal of the Registrar shall become effective until a successor has been
appointed and has accepted the duties of Registrar. The Insurers of Bonds shall be furnished with

written notice of the resignation or removal of the Registrar and the appointment of any

successor thereto.
“Reimbursement Obligation” shall have the meaning set forth in Section 30 hereof.

“Renewal, Replacement and Improvement Fund” shall mean the Renewal, Replacement
and Improvement Fund created and established pursuant to Section 16 of this Resolution.

“Reserve Fund” shall mean the Reserve Fund created and established pursuant to Section
16 of this Resolution.

“Reserve Fund Insurance Policy” shall mean an insurance policy or surety bond
deposited in the Reserve Fund in lieu of or in substitution for cash on deposit therein pursuant to
Section 20(B)(2) hereof,

“Reserve Fund Letter of Credit” shall mean an unconditional irrevocable letter of credit
or line of credit (other than a Reserve Fund Insurance Policy) deposited in the Reserve Fund in
lieu of or in substitution for cash on deposit therein pursuant to Section 20(B)(2) hereof.

“Reserve Requirement” shall mean as to any Bonds that are not Taxable Bonds the lesser
of (i) the Maximum Bond Service Requirement with respect to Bonds secured by the Reserve
Fund, (ii) 125% of the Average Annual Bond Service Requirement with respect to Bonds
secured by the Reserve Fund, or (iii) the largest amount as shall not adversely affect the
exclusion of interest on such Bonds from gross income for Federal income tax purposes with
respect to Bonds secured by the Reserve Fund. The Issuer may establish hereby or by a
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Provider pursuant to a Qualified Agreement which the Issuer has designated as Subordinated
Debt, (iii) Reimbursement Obligations, and (iv) any other obligations payable from any of the
Pledged Revenues on a junior, inferior and subordinate basis to the Bonds.

“Subordinated Debt Service Fund” shall mean the Subordinated Debt Service Fund.

“Supplemental Resolution” shall mean any resolution of the Issuer amending or
supplementing this Resolution enacted and becoming effective in accordance with the terms of
Sections 24 and 25 hereof.

“Surplus Fund” shall mean the Surplus Fund established pursuant to Section 16 hereof.

- “System” or “Utility System™ shall mean, collectively, the Water System and the Sewer
System of the Issuer. Upon compliance with the provisions of Section 28 hereof, the term
“System” may be deemed to include other utility functions added to the System, including, but
not limited to, a stormwater system, a residential reuse system, the acquisition, distribution and
sale of natural gas, the providing of electricity, the providing of cable television services, the
providing of telecommunication services or other utility functions that are authorized from time
to time pursuant to the Act, Notwithstanding the foregoing definition of the term System, such
term shall not include any properties or interest in properties of the Issuer which the Issuer
determines shall not constitute a part of the System for the purpose of this Resolution.

“Taxable Bonds™ shall'mean any Bond which states; in the body thereof, that the interest -
income thereon is includable in the gross income of the Holder thereof for federal income tax
purposes or that such interest is subject to federal income taxation. The term “Taxable Bonds”
shall not include Direct Subsidy Bonds,

“Term Bonds” shall mean the Bonds other than Serial Bonds which shall be stated to
mature on one date, and shall have such Amortization Installments, as shall be determined herein
or by Supplemental Resolution of the Issuer.

“Utilities Director” shall mean the Utility Department Director of the Issuer, or like
position in the organizational chart, or any assistant or deputy thereof.

“Variable Rate Bonds” shall mean obligations issued with a variable, adjustable,
convertible or other similar rate which is not fixed in percentage at the date of issue for the entire
term thereof as shall be determined by Supplemental Resolution of the Issuer.

“Water Impact Fees” shall mean the fees and charges, if any, which relate to acquiring,
constructing, equipping or expanding the capacity of the water facilities of the System for the
purpose of paying or reimbursing the equitable share of the capital cost relating to such
acquisition, construction, expansion or equipping of excess and unused capacity of the System or
expansion thereof in order to serve new users of the water facilities of the System, to the extent
the same are lawfully levied, collected and pledged.

“Water Impact Fees Fund” shall mean the fund created pursuant to Section 16 hereof.
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(F)  The Pledged Revenues should be sufficient to pay all principal of and interest and
redemption premium on the Bonds to be issued hereunder, as the same become due, and to make
all required deposits or payments required by this Resolution.

SECTION 4, AUTHORIZATION OF REFUNDING OF REFUNDED BONDS AND
PAYMENT OF COSTS OF THE 2013 PROJECT. The Issuer does hereby authorize the
refunding of the Refunded Bonds and payment of the 2013 Project.

SECTION 5. THIS RESOLUTION TO CONSTITUTE CONTRACT. In consideration
of the acceptance of the Bonds authorized to be issued hereunder by those who shall hold the
same from time to time, this Resolution shall be deemed to be and shall constitute a contract
between the Issuer and such Holders. The covenants and agreements herein set forth to be
peiformed by the Issuer shall be for the equal benefit, protection and security of the legal
Holders of any and all of the Bonds, all of which shall be of equal rank and without preference,
priority or distinction of any of the Bonds over any other thereof, except as expressly provided

therein and herein,

SECTION 6. AUTHORIZATION OF BONDS. Subject and pursuant to the provisions
hereof, obligations of the Issuer to be known as “Utility System Revenue Bonds” which may be
issued from time to time are hereby authorized to be issued. The aggregate principal amount of
the Bonds which may be executed and delivered under this Resolution is not limited except as is

. or may hereafter he provided in this Resolution or as limited by the Act or by law.

The Bonds may, if and when authorized by the Issuer pursuant to this Resolution, be
issued in one or more Series, with such further appropriate particular designations added to or
incorporated in such title for the Bonds of any particular Series as the Issuer may determine and
as may be necessary to distinguish such Bonds from the Bonds of any other Series. Each Bond
shall bear upon its face the designation so determined for the Series to which it belongs.

The Bonds shall be issued for such purpose or purposes; shall bear interest at such rate or
rates not exceeding the maximum rate permitted by law; and shall be payable in lawful money of
the United States of America on such dates; all as determined herein or by Supplemental
Resolution of the Issuer.

The Bonds shall be issued in such denominations and such form, whether coupon or
registered; shall be dated such date; shall bear such numbers; shall be payable at such place or
places; shall contain such redemption provisions; shall have such Paying Agents and Registrars;
shall mature in such years and amounts; and the proceeds shall be used in such manner; all as
determined by Supplemental Resolution of the Issuer, and, in the case of the Series 2013 Bond,
by Section 7 hereof. The Issuer may issue Bonds which may be secured by a Credit Facility or
by a Bond Insurance Policy all as shall be hereby determined or as determined by Supplemental
Resolution of the Issuer.

SECTION 7. THE SERIES 2013 Bond.

(A)  Authorization of Series 2013 Bond. Subject and pursuant to the provisions hereof,
obligations of the Issuer to be known as “Utility System Refunding Revenue Bonds, Series
2013” are authorized to be issued in the aggregate principal amount of not to exceed $4,100,000.
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As long as any such Bonds are outstanding in book-entry form, the provisions of this
Resolution inconsistent with such system of book-entry registration shall not be applicable to
such Bonds, and the Issuer covenants to cause adequate records to be kept with respect to the
ownership of any Series of Bonds issued in book-entry form or the beneficial ownership of
bonds issued in the name of a nominee.

(C) Approval of Issuance of Series 2013 Bond: Terms of Series 2013 Bond. The
Series 2013 Bond shall be issued with such interest rate, maturity date and other term as are set
forth in Exhibit B hereto.

(D)  Application of Series 2013 Bond Proceeds. The proceeds, including any accrued
interest received from the sale of the Series 2013 Bond, shall be applied by the Issuer as follows:

(1)  Accrued intetest, if any, shall be deposited in the Interest Account in the
Bond Service Fund and shall be used only for the purpose of paying interest becoming
due on the Series 2013 Bond.

(2)  The Issuer shall pay all costs and expenses in connection with the
preparation, issuance and sale of the Series 2013 Bond.

‘ 3) To pay a portion of the costs of acquiring and constructing the 2013
Project.

“@ A sum which, together with other legally available funds of the Issuer, if

any, is equal to the principal of and interest on the Refunded Bonds to be redeemed and
prepaid simultaneously with the issuance of the Series 2013 Bond shall be so applied.

(E)  Reserve Fund. The Issuer hereby determines that the Reserve Requirement for the
Series 2013 Bond shall be $0; provided, however, that the Reserve Requirement for the Series
2013 Bond may be increased to an amount not exceeding an amount permitted by the first
sentence or the definition of Reserve Requirement herein upon the advice of the Financial
Advisor.

SECTION 8. EXECUTION OF BONDS. The Bonds in the form herein below set
forth shall be signed by, or bear the facsimile signature of the Mayor and shall be attested by, or
bear the facsimile signature of the City Clerk, and a facsimile of the official seal of the Issuer
shall be imprinted on the Bonds.

In case any officer whose signature or a facsimile of whose signature shall appear on any
Bonds shall cease to be such officer before the delivery of such Bonds, such signature or such
facsimile shall nevertheless be valid and sufficient for all purposes the same as if such Person
remained in office until such delivery. Any Bond may bear the facsimile signature of or may be
signed by such persons who, at the actual time of the execution of such Bond, shall be the proper
officers to sign such Bonds although, at the date of such Bond, such persons may not have been
such officers.
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legal representative. All such payments shall be valid and effectual to satisfy and discharge the
liability upon such Bond including the premium, if any, and interest thereon to the extent of the
sum or sums so paid.

SECTION 13. BONDS MUTILATED, DESTROYED, STOLEN OR LOST. In case
any Bond shall become mutilated, or be destroyed, stolen or lost, the Issuer may, in its discretion,
cause to be executed, and the Registrar shall authenticate and deliver, a new Bond of like date
and tenor as the Bond so mutilated, destroyed, stolen or lost (for example, Serial Bonds shall be
issued in exchange for Serial Bonds and Capital Appreciation Bonds shall be issued in exchange
for Capital Appreciation Bonds) in exchange and substitution for such mutilated Bond upon
surrender and cancellation of such mutilated Bond or in lieu of and substitution for the Bond
destroyed, stolen or lost, and upon the Holder furnishing the Issuer and the Registrar proof of his
ownership thereof and satisfactory indemnity and complying with such other reasonable
regulations and conditions as the Issuer and the Registrar may prescribe and paying such
expenses as the Issuer and the Registrar may incur. All Bonds so surrendered shall be canceled
by the Issuer. If any of the Bonds shall have matured or be about to mature, instead of issuing a
substitute Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such
Bond be lost, stolen or destroyed, without surrender thereof,

Any such duplicate Bonds issued pursuant to this Section 13 shall constitute original,
additional contractual obligations on the part of the Issuer whether or not the lost, stolen or
destroyed Bonds be at any time found by .anyone, and such duplicate Bonds shall be.entitled to
equal and proportionate benefits and rights as to lien on and source and security for payment
from the funds, as hereinafter pledged, to the same extent as all other Bonds issued hereunder.

SECTION 14. PROVISIONS FOR REDEMPTION. The Bonds may be subject to
redemption prior to their maturity, at the option of the Issuer, at such times and in such manner
as shall be fixed by Supplemental Resolution of the Issuer prior to or at the time of sale of such
Bonds provided that the Series 2013 Bond shall be subject to redemption as provided in
Section 7 hereof. The provisions of this Section may be modified as to any Series of Bonds by
Supplemental Resolution adopted prior to the issuance thereof,

Notice of such redemption shall, at least thirty (30) days prior to the redemption date, be
filed with the Registrar, and mailed by the Registrar on behalf of the Issuer, first class mail,
postage prepaid, to all Holders of Bonds to be redeemed at their addresses as they appear on the
registration books hereinbefore provided for on the Record Date, but failure to mail such notice
to one or more Holders of such Bonds, or any defect therein, shall not affect the validity of the
proceedings for such redemption with respect to Holders of Bonds to which notice was duly
mailed hereunder and no defect occurred. Each such notice shall set forth the date fixed for
redemption, the redemption price to be paid and, if less than all of such Bonds, of one maturity
are to be called, the distinctive numbers of such Bonds to be redeemed and, in the case of Bonds
to be redeemed in part only, the portion of the principal amount thereof to be redeemed.

Any notice of optional redemption given pursuant to this Section 14 may state that it is
conditional upon receipt by the Paying Agent of moneys sufficient to pay the redemption price,
plus interest accrued to the redemption date, or upon the satisfaction of any other condition, or
that it may be rescinded upon the occurrence of any other event, and any conditional notice so
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[FORM OF BOND]
No. R- $

UNITED STATES OF AMERICA
STATE OF FLORIDA
COUNTY OF SUMTER
CITY OF WILDWOOD
UTILITY SYSTEM REFUNDING REVENUE BONDS, SERIES

MATURITY DATE:  INTEREST RATE: DATED DATE: CUSIP:

Registered Owner:
Principal Amount:

The City of Wildwood, Florida (hereinafter called the “Issuer™) for value received,
hereby promises to pay to the order of the Registered Owner identified above or registered
assigns, as herein provided, on the Maturity Date identified above, upon the presentation and
surrender hereof at the designated corporate trust office of
, Florida from the sources hereinafter mentioned, the Puncxpal
Amount identified above in any coin or currency of the United States of America which on the
date of payment thereof is legal tender for the payment of public and private debts, and to pay,
solely from said sources, to the Registered Owner hereof by wire transfer or check transmitted to
the Registered Owner at his address as it appears on the Bond registration books of the Issuer as
it appears on the 15th day of. the calendar month preceding the applicable interest payment date;
interest on said Principal Amount at the Interest Rate per annum identified above on each April 1
and October 1 commencing 1, from the interest payment date next
preceding the date of registration and authentication of this Bond, unless this Bond is registered
and authenticated as of an interest payment date, in which case it shall bear interest from said
interest payment date, or unless this Bond is registered and authenticated prior to R

, in which event this Bond shall bear interest from R

(Insert Optional and/or Mandatory Redemption Provisions)

Notice of such redemption shall be given in the manner required by the Resolution (as
defined below).

This Bond is one of an authorized issue of Bonds in the aggregate principal amount of
$ of like date, tenor and effect, except as to number, principal amount, maturity,
redemption provisions and interest rate, issued to , all in full compliance with
Article VIII, Section 2 of the Constitution of the State of Florida, Chapter 166, Part II, Florida
Statutes, the Code of Ordinances of the City of Wildwood, Florida, and other applicable
provisions of law and Resolution No. 2013-___ duly adopted by the Issuer on , 2013,
as amended and supplemented (hereinafter co]lectwe]y called the “Resolution™) and is subject to
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in the manner and subject to the conditions provided in the Resolution and upon surrender and
cancellation of this Bond.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
benefit or security under the Resolution until it shall have been authenticated by the execution by
the Registrar of the certificate of authentication endorsed hereon.

[Remainder of page intentionally left blank]

{27099422;2} 24







prose—.

g,

g

ASSIGNMENT AND TRANSFER

For value received the undersigned hereby sells, assigns and fransfers unto

(Please insert Social. Security or other identifying number of transferee)

the attached bond of the City of Wildwood, Florida, and does hereby constitute

and appoint, , attorney, to transfer the said Bond on the books kept
for Registration thereof, with full power of substitution in the premises.

Date:

Signature Guaranteed by
[member firm of the New Yok Stock
Exchange or a commercial bank or a trust
company.)

By: __(manual or facsimile)

Authorized Officer NOTICE: No transfer will be registered and no
new Bonds will be issued in the name of the
transferee, unless the signature to this
assignment corresponds with the name as it
appears upon the face of the within Bond in
every particular, without alteration or
enlargement or any change whatever and the
Social Security or Federal Employer
Identification Number of the transferee is
supplied.

[END OF FORM OF BOND)
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The cash required to be accounted for in each of the funds and accounts described in this
Section 16 may be deposited in a single bank account, provided that adequate accounting records
are maintained to reflect and control the restricted allocation of the cash on deposit therein for
the various purposes of such funds and accounts as herein provided. The designation and
establishment of the various funds in and by this Resolution shall not be construed to require the
establishment of any completely independent, self-balancing funds as such term is commonly
defined and used in governmental accounting, but rather is intended solely to constitute an
earmarking of certain revenues and assets of the System for certain purposes and to establish
certain priorities for application of such revenues and assets as herein provided.

The Issuer may at any time and from time to tine appoint one or more depositaries to
hold, for the benefit of the Bondholders, any one or more of the funds, accounts and subaccounts
established hereby. Such depository or depositaries shall perform at the direction of the Issuer
the duties of the Issuer in depositing, transferring and disbursing moneys to and from each of
such funds and accounts as herein set forth, and all records of such depositary in performing such
duties shall be open at all reasonable times to inspection by the Issuer and its agent and
employees. Any such depositary shall be a bank or trust company duly authorized to exercise
corporate trust powers and subject to examination by federal or state authority, of good standing,
and having a combined capital, surplus and undivided profits aggregating not less than fifty
million dollars ($50,000,000).

SECTION 17..- APPLICATION OF BOND PROCEEDS. The proceeds, including .
accrued interest and premium, if any, received from the sale of a Series of the Bonds shall be
applied by the Issuer simnultancously with the delivery of such Series of the Bonds to the
purchaser thereof, as provided in a Supplemental Resolution adopted at or prior to sale of such
Series of the Bonds. Proceeds of the Series 2013 Bond shall be applied in accordance with the
provisions of Section 7( ) hereof.

SECTION 18. DISBURSEMENTS FROM CONSTRUCTION FUND. Moneys on
deposit from time to time in the Construction Fund shall be used to pay or reimburse the
following Project Costs includes costs of the 2013 Project:

(A) Costs incurred directly or indirectly for or in connection with a Project or a
proposed or future Project or acquisition including, but not limited to, those for preliminary
planning and studies, architectural, construction management services, legal, financial,
engineering and supervisory services, labor, services, materials, equipment, accounts receivable,
acquisitions, land, rights-of-way, improvements and installation;

(B) Premiums attributable to all insurance required to be taken out and maintained
during the period of construction with respect to a Project to be acquired or constructed, the
premium on each surety bond, if any, required with respect to work on such facilities, and taxes,
assessments and other charges hereof that may become payable during the period of construction
with respect to such a Project;

(C)  Costs incurred directly or indirectly in seeking to enforce any remedy against a
contractor or subcontractor in respect of any default under a contract relating to a Project or costs
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shall be deemed to grant or create a lien on any Direct Pay Subsidies received by the Issuer with

respect to a particular Series of Direct Subsidy Bonds in favor of the Bondholders of any other
Series of Bonds.

The payment of principal of and interest on the Bonds and any Parity Contract
Obligations shall be secured forthwith equally and ratably by, and the Issuer hereby grants to the
Bondholders and any Qualified Agreement Provider (to the extent set forth in the related
Qualified Agreement) an irrevocable lien on the Pledged Revenues, prior and superior to all
other liens or encumbrances on such Pledged Revenues and the Issuer does hereby irrevocably
pledge such Pledged Revenues to the payment of the principal of, redemption premium, if any,
and interest on the Bonds and any Parity Contract Obligations, for the reserves therefor and for
all other payments required hereunder. Such amounts hereby pledged and assigned shall
immediately be subject to the lien of this pledge without any further physical delivery thereof or
any further act, and 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 Issuer, irrespective of whether such
patties have notice thereof. '

SECTION 20. COVENANTS OF THE ISSUER. For so long as any of the principal of
and interest on any of the Bonds or Qualified Agreements shall be outstanding and unpaid or
until the Issuer has made provision for payment of principal, interest and redemption premiunis,
if any, with respect to the Bonds and payment pursuant to any Qualified Agreements, as
provided herein, the Issuer covenants with the Holders of any and all Bonds as follows:

(A)  Revenue Fund. All Net Revenues of the System and any direct subsidy payments
received from the United States Treasury relating to Direct Subsidy Bonds or any other interest
subsidy or similar payments made by the Federal government, shall, upon receipt thereof, be
deposited in the Revenue Fund. All deposits into such Revenue Fund shall be deemed to be held
in trust for the purposes herein provided and used only for the purposes and in the manner herein
provided.

(B) Disposition of Revenues. All amounts on deposit in the Revenue Fund shall be
disposed of monthly, but not later than the twenty-fifth (25th) day of each month commencing in
the month immediately following the delivery of the first Series of Bonds issued hereunder only
in the following manner and the following order of priority:

(1)  The Issuer shall first deposit into the Bond Service Fund and credit to the
following accounts, in the following order (except that paymenis into the Interest
Account and the Parity Contract Obligations Account shall be or parity with each other,
and the payments into the Principal Account and the Redemption Account shall be on a
parity with each other), the following identified sums:

(a)  Interest Account: Taking into account actual and anticipated
earnings in the Interest Account of the Bond Service Fund within the current
Bond Year, such sum as will be sufficient to pay one-sixth (1/6th) of all interest
coming due on all Outstanding Bonds, on the next interest payment date;
provided, however, that monthly deposits of interest, or portions thereof, shall not
be required to be made to the extent that money on deposit within such Interest
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timely pay principal next becoming due and payable and to make up any
deficiency or loss that may otherwise arise in such fund or account.

(&  Redemption Account; Taking into account actual and anticipated
earnings in the Redemption Account of the Bond Service Fund within the current
Bond Year, such sum as will be sufficient to pay one-twelfth (1/12th) of any
Amortization Installment established for the mandatory redemption of
Outstanding Bonds on such annual maturity date beginning the month which is
twelve (12) months prior to the first Amortization Installment date; provided,
however, that monthly deposits into the Redemption Account, or portions thereof,
shall not be required to be made to the extent that money on deposit in the
Redemption Account is sufficient for such purpose. Any monthly payment out of
Net Revenues to be deposited as set forth above, for the purpose of meeting
Amortization Installments for any Series of Bonds, shall he adjusted, as
appropriate, to reflect the frequency of dates established for Amortization
Installments applicable to such Series. The moneys in the Redemption Account
shall be used solely for the purchase or redemption of the Term Bonds payable
therefrom, The Issuer may at any time purchase any of said Term Bonds at prices
not greater than the then redemption price of said Term Bonds. If the Term Bonds
are not then redeemable prior to maturity, the Issuer may purchase said Term
Bonds at prices not greater than the redemption price of such Term Bonds on the
next ensuing redemption date. If Term Bonds are so purchased by the Issuer, the
Issuer shall credit the account of such purchased Term Bonds against any current
Amortization Installment to be paid by the Issuer. If the Issuer shall purchase or
call for redemption in any year Term Bonds in excess of the Amortization
Installment requirement for such year, such excess of Term Bonds so purchased
or redeemed shall be crédited in such manner and at such times as the Issuer shall
determine. Moneys in the Redemption Account in the Debt Service Fund may be
used only for the purposes set forth in this paragraph (d). Deposits required
pursuant to the foregoing shall be increased or decreased each month to the extent
required to timely pay Amortization Installments next becoming due and payable
and to make up any deficiency or loss that may otherwise arise in such fund or
account,

(2)  To the extent that the amounts on deposit in the Reserve Fund are less than
the applicable Reserve Requirement, the Issuer shall next make deposits into the Reserve
Fund in the manner described below from moneys remaining in the Revenue Fund. Any
withdrawals from the Reserve Fund shall be subsequently restored from the first moneys
available in the Revenue Fund, after all required current payments for Cost of Operation
and Maintenance and all current applications and allocations to the Bond Service Fund,
including all deficiencies for prior payments have been made in full. Notwithstanding the
foregoing, in case of withdrawal from the Reserve Fund, in no event shall the Issuer be
required to deposit into the Reserve Fund an amount greater than that amount necessary
to ensure that the difference between the Reserve Requirement and the amounts on
deposit in the Reserve Fund on the date of calculation shall be sestored not later than
sixty (60) months after the date of such deficiency (assuming equal monthly payments
into the Reserve Fund for such sixty (60) month period). Any deficiency in the Reserve
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The Issuer may evidence its obligation to reimburse the issuer of any Reserve
Fund Letter of Credit or Reserve Fund Insurance Policy by executing and delivering a
reimbursement agreement therefore which evidences a Reimbursement Obligation;
provided, however, any reimbursement agreement (1) shall not be or create a general
obligation of the Issuer the payment of which is secured by the full faith and credit or
taxing power of the Issuer, and (2) shall be payable or obligate the Issuer to pay solely
front the Pledged Revenues in a manner which is not inconsistent with the terms hereof,

Notwithstanding anything herein to the contrary, Reimbursement Obligations
relating to a Reserve Fund Insurance Policy or Reserve Fund Letter of Credit for any
fees, expenses, claims or draws upon such Reserve Fund Insurance Policy or Reserve
Fund Letter of Credit shall be subordinate to the payment of debt service on the Bonds
and to the payment of any Parity Contract Obligations. The right of the issuer of a
Reserve Fund Insurance Policy or Reserve Fund Letter of Credit to payment of
reimbursement of its fees and expenses shall be subordinated to cash replenishment of the
Reserve Fund. Its right to reimbursement for claims or draws shall be prior to the
replenishment of the cash drawn from the Reserve Fund. The Reserve Fund Insurance
Policy or Reserve Fund Letter of Credit shall provide for a revolving feature under which
the amount available thereunder will be reinstated to the extent of any reimbursement of
draws or claims paid. If the revolving feature is suspended or terminated for any reason,
the right of the issuer of the Reserve Fund Insurance Policy or Reserve Fund Letter of
Credit to reimbursement will be further subordinated to cash replenishment of the
Reserve Fund to an amount equal to the difference between the full original amount
available under the Reserve Fund Insurance Policy or Reserve Fund Letter of Credit and
the amount then available for further draws or claims.

If any Reserve Fund Letter of Credit or Reserve Fund Insurance Policy shall
terminate prior to the stated expiration date thercof, the Issuer agrees that it shall fund the
Reserve Fund or applicable subaccount over a period not to exceed twenty-four (24)
months during which it shall make consecutive equal monthly payments in order that the
amount on deposit in the Reserve Fund or applicable subaccount shall equal the Reserve
Requirement; provided, the Issuer may obtain a new Reserve Fund Letter of Credit or a
new Reserve Fund Insurance Policy in lieu of making the payments required by this
paragraph.

Moneys in the Reserve Fund and subaccounts therein shall be used only for the
purpose of the payment of Amortization Installments, principal of, or interest on the
Outstanding Bonds secured thereby when the moneys allocated to the Bond Service Fund
are insufficient therefor, and for no other purpose.

Permitted Investments on deposit in the Reserve Fund shall be valued at fair value
pursuant to generally accepted accounting principles at least annually. In the event of the
refunding of any Series of Bonds, the Issuer may withdraw from the Reserve Fund or
subaccount securing such Series, all or any portion of the amounts accumulated therein
with respect to the Bonds being refunded and deposit such amounts as required by the
resolution authorizing the refunding of such Series of Bonds; provided that such
withdrawal shall not be made unless (a) immediately thereafter, the Bonds being refunded
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(D)  Operation and Maintenance. The Issuer will maintain the System and all parts
thereof in good condition and will operate the same in an efficient and economical manner,
making such expenditures for equipment and for renewals, repairs and replacements as may be
proper for the economical operation and maintenance thereof. ‘

(E) Rate Covenant. The Issuer will fix, establish, revise from time to time whenever
necessary, maintain and collect always such fees, rates, rentals and other charges for the use of
the products, services and facilities of the System which will always provide (a) Net Revenues in
each Fiscal Year sufficient to pay 115% of the Bond Service Requirement on all Qutstanding
Bonds in the applicable Bond Year or (b) Net Revenues in each Fiscal Year sufficient to pay
together with Impact Fees, in each Fiscal Year sufficient to pay at least 125% of the Bond
Service Requirement on all Outstanding Bonds in the applicable Bond Year, In addition to
compliance with either (a) or (b) above, Net Revenues in each Fiscal Year shall also be sufficient
to pay 115% of the debt service on other obligations payable from Net Revenues and to provide
the amounts required by the terms of the Resolution to be deposited into the Reserve Fund or
with any issuer of a Reserve Fund Letter of Credit or Reserve Fund Insurance Policy as a result
of a withdrawal from the Reserve Fund, to make required deposits to the Renewal, Replacement
and Improvement Fund and to make all other payments, and all allocations and applications of
Gross Revenues required by the Resolution in the applicable Bond Year,

Net Revenues shall not be reduced so as to render them insufficient to provide revenues
for the purposes provided therefor by this Resolution.

(F)  Books and Accounts: Audit. The Issuer shall keep proper books, records and
accounts, separate and apart from all other records and accounts, showing correct and complete
entries of all transactions of the System, and the Holders of any of the Bonds or any duly
authorized agent or agents of such Holders shall have the right at any and all reasonable times to
inspect such books, records and accounts. The Issuer shall, within two hundred ten (210) days
following the close of each Fiscal Year of the Issuer, cause an audit of such books, records and
accounts to be made by an independent firm of certified public accountants.

Copies of each such audit report shall be placed on file with the Issuer and be made
available at reasonable times for inspection by Holders of the Bonds.

(G) Disposition of System. The Systern may be sold or otherwise disposed of as a
whole or substantially as a whole, only if the net proceeds to be realized, together with other
moneys available for such purpose, shall be sufficient to fully retire all of the Outstanding Bonds
issued pursuant to this Resolution and all interest thereon to their respective dates of maturity or
earlier redemption dates and to make any termination payments required under any Qualified
Agreement, The proceeds from such sale or other disposition of the System shall immediately be
deposited first in the Bond Service Fund and then in the Subordinated Debt Service Fund and
shall be used only for the purpose of paying Parity Contract Obligations, and paying the principal
of and interest on the Bonds and Subordinated Debt as the same shall become due, or the
redemption of callable Bonds and Subordinated Debt, or the purchase of Bonds and
Subordinated Debt at a price not greater than the redemption price of said Bonds and
Subordinated Debt, or, if the Bonds or Subordinated Debt are not then redeemable prior to
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any public body authorized by the laws of the State to own and/or operate such System on an
installment sale basis provided that the Issuer (i) has received an opinion of Bond Counsel
stating the federal income tax exemption of the interest on the Bonds (not including Taxable
Bonds) will not be affected and has received an opinion of Bond Counsel stating that such sale is
not prohibited by any applicable Florida taw, and (ii) the Issuer adopts a resolution to the effect
that, based upon such certificates and opinions of its independent certified public accountants,
Bond Counsel, Financial Advisor or other Qualified independent Consultant as the Issuer shall
deem necessary, desirable or appropriate, such transfer will not materially adversely affect the
rights of the Holders of the Bonds.

(H) Insurance. The Issuer shall provide protection for the System both in accordance
with the requirements of all agreements, if any, to which the Issuer may at the time be a party
with respect to joint ownership of properties by the Issuer with others which is part of the
System, and in accordance with Prudent Utility Practice. Said protection may consist of
insurance, self-insurance and indemnities. The Issuer will keep, or cause to be kept, the works,
plants and facilities comprising the properties of the System insured, and will carry such other
insurance against fire and other risks, accidents or casualties at least to the extent and of the
kinds that insurance is usually carried by utilities operating like properties. Any insurance shall
be in the form of policies or contracts for insurance with insurers of good standing, shall be
payable to the Issuer and may provide for such deductibles, exclusions, limitations, restrictions,
and restrictive endorsements customary in policies for similar coverage issued to entities
operating properties similar to the properties of the System. Any self insurance shall be in the
amounts, manner and of the type provided by entities operating properties similar to the
properties of the System. In the event of any loss or damage to the System covered by insurance,
the Issuer will, with respect to each such loss, promptly repair, reconstruct or replace the parts of
the System affected by such loss or damage to the extent necessary to the proper conduct of the
operation of the business of the System in accordance with Prudent Utility Practice, shall cause
the proceeds of such insurance to be applied for that purpose to the extent required therefor, and
pending such application, shall hold the proceeds of any insurance policy covering such damage
or loss in trust to be applied for that purpose o the extent required therefor. Any excess
insurance proceeds received by the Issuer may be used by the Issuer for any lawful purpose.
Notwithstanding the foregoing or any provisions of this Resolution to the contrary, the Issuer
shall not be required to maintain insurance with respect to facilities for which insurance shall not
be available at reasonable cost or for facilities which, in accordance with Prudent Utility
Practice, are not customarily insured.

(I) No Free Service. So long as any Bonds are outstanding, the Issuer shall not
furnish or supply the facilities, services and commodities of the System either free of charge or
for a nominal charge to any person, firm or corporation, public or private, including the Issuer’s
departments, agencies and instrumentalities which avail themselves of the services of the
System. The Issuer shall promptly enforce the payment of any and all accounts owing to the
Issuer and delinquent, by discontinuing service or by filing suits, actions or proceedings, or by
both discontinuance of service and filing suit.

()  Mandatory Cut Off. The Issuer shall establish a written policy consistent with
sound business judgment for the disconnection from the System of any customer who fails to pay
for services rendered by the System, and shall enforce such policy diligently and fairly.
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(P)  Issuance of Other Obligations. The Issuer shall issue no bonds or obligations of
any kind or nature payable from of enjoying a lien on the Pledged Revenues if such obligations
have priority over the Bonds or any Parity Contract Obligations with respect to payment or lien,
nor shatl the Issuer create or cause or permit to be created any debt, lien, pledge, assignment,
encumbrance or other charge having priority to or being on a parity with the lien of the Bonds
and any Parity Contract Obligations upon said Pledged Revenues. Notwithstanding any other
provision in this Section 20(P), the Issuer may issue Additional Parity Obligations under the
conditions and in the manner provided herein. Any obligations of the Issuer, other than the
Bonds and any Parity Contract Obligations, which are payable from the Pledged Revenues shall
contain an express statement that such obligations are junior and subordinate in all respects to the
Bonds and any Parity Contract Obligations as to lien on and source and security for payment
from such Pledged Revenues.

(Q  Issuance of Additional Parity Obligations. No Additional Parity Obligations shall
be issued after the issuance of the Series 2013 Bond herein authorized, except upon the
conditions and in the manner hereinafiter provided:

(1)  There shall have been obtained and filed with the Clerk a certificate of the
Chief Financial Officer stating: (a) that the books and records of the Issuer relative to the
System, the Net Revenues and Iinpact Fees received by the Issuer have been reviewed by
the Chief Financial Officer; and that (b) for any consecutive twelve (12) months out of
the preceding thirty (30) months preceding the date of issuance of the proposed
Additional Parity Obligations (the “Test Period”) Net Revenues adjusted as provided in
paragraphs (2), (3), (4), (5) and/or (6) below, is equal to and not less than 115% of the
Maximum Bond Service Requirement becoming due in any Bond Year thereafter on
(A) all Bonds issued under this Resolution, if any, then Outstanding, and (B) on the
Additional Parity Obligations with respect to which such certificate is made or (b) Net
Revenues adjusted as provided in paragraphs (2),(3), (4), (5), and/or (6) below is together
with Impact Fees collected for such Bond Year are equal to at least 125% of the
Maximum Bond Service Requirement of the Outstanding Bonds and the Additional
Parity Obligations then proposed to be issued.

(2)  Upon recommendation of the Qualified Independent Consultants, the Net
Revenues certified pursuant to (b) in the previous paragraph may be adjusted for
purposes of this Section 20(Q) by including: (a) 100% of the additional Net Revenues
which in the opinion of the Qualified Independent Consultant would have been derived
by the Issuer from rate increases adopted before the Additional Parity Obligations are
issued, if such rate increases are adopted before the issuance of the Additional Parity
Obligations, and (b) 100% of the additional Net Revenues estimated by the Qualified
Independent Consultant to be derived during the first full twelve month period after the
facilities of the System are extended, enlarged, improved or added to with the proceeds of
the Additional Parity Obligations with respect to which such certificate is made.

(3)  Upon recommendation of the Qualified Independent Consultants, if the
Additional Parity Obligations are to be issued for the purpose of acquiring an existing
water system and/or sewer system and/or any other utility system in accordance with
Section 28 hereof, the Net Revenues certified pursuant to Section 20(Q)(1)}(b) may be
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® The Issuer need not comply, with the provisions of paragraph (1) of this
Section 20(Q) if and to the extent the Bonds to be issued are for the purpose of providing
any necessary additional funds required for completion of any improvements to the
System (“Completion Bonds™) if originally financed with the proceeds of Bonds;
provided that such Completion Bonds for which the Issuer need not comply with the
provision of such paragraph (1) of this Section 20(Q) may not exceed 10% of the total
principal amount of Bonds estimated to be required for such improvements to the System
at the time of issuance of the initial Series of Bonds to finance such improvements.

(9)  The Chief Financial Officer shall have certified that the Issuer is not in
default in the carrying out of any of the obligations assumed under this Resolution and no
event of default shall have occurred under this Resolution and shall be continuing, and all
payments required by this Resolution to be made into the funds and accounts established
hereunder shall have been made to the full extent required.

(10) The Supplemental Resolution authorizing the issuance of the Additional
Parity Obligations shall recite that all of the covenants contained herein will be applicable
to such Additional Parity Obligations.

(11) Notwithstanding anything herein to the contrary, no Additional Parity
Obligations shall be issued if an Event of Default would continue beyond such issuance.

(R)  Rate Stabilization Fund. The Issuer may transfer into the Rate Stabilization Fund
such moneys which are on deposit in the Surplus Fund as it deems appropriate. The Issuer may
transfer such amount of moneys fioin the Rate Stabilization Fund to the Revenue Fund as it
deems appropriate; provided, however, that on or prior to each principal and interest payment
date for the Bonds (in no event earlier than the 25th day of the month next preceding such
payment date), moneys in the Rate Stabilization Fund shall be applied for the payment into the
Interest Account, the Parity Contract Obligation Account, the Principal Account and the
Redemption Account when the moneys therein are insufficient to pay the principal of and
interest on the Bonds coming due and to pay any Parity Contract Obligations.

SECTION 21. DEFAULTS; EVENTS OF DEFAULT AND REMEDIES. Except as
provided below, if any or the following events occur, it is hereby defined as and declared to be
and to constitute an “Event of Default:”

(A)  Default in the due and punctual payment of any interest on the Bonds;

(B)  Default in the due and punctual payment of the principal of and premium, if any,
on any Bond, at the stated maturity thereof, or upon proceedings for redemption thereof;

(C) Default in the performance or observance of any other of the covenants,
agreements or conditions on the part of the Issuer contained in this Resolution or in the Bonds
and the continuance thereof for a period of thirty (30) days after written notice to the Issuer given
by the Holders of not less than twenty-five percent (25%) of aggregate principal amount of
Bonds then Outstanding (provided, however, that with respect to any obligation, covenant,
agreement or condition which requires performance by a date certain, if the Issuer performs such
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(ili) No waiver of any default or Event of Default hereunder by the
Bondholders shall extend to or shalt affect any subsequent default or Event of Default or
shall impair any rights or remedies consequent thereon,

(iv)  Acceleration of the payment of principal of and interest on the Bonds shall
not be a remedy hereunder in the case of an Event of Default.

Upon the occurrence of an Event of Default, and upon the filing of a suit or other
commencement of judicial proceedings to enforce the rights of the Bondholders under this
Resolution. the Bondholders shall be entitled, as a matter of right, to the appointment of a
receiver or receivers of the System and the funds pending such proceedings. with such powers as
the court making such appointment shall confer.

Notwithstanding any provision of this Resolution to the contrary, for all purposes of this
Section 23, except the giving of notice of any Event of Default to the Holder of the Bonds, any
Insurer shall be deemed to be the Holder of the Bonds it has insured.

On the occurrence of an Event of Default, to the extent such rights may then lawfully be
waived, neither the Tssuer nor anyone claiming through or under it, shall set up, claim or seek to
take advantage of any stay, extension or redemption laws now or hereafter in force, in order to
prevent or hinder the enforcement of this Resolution, and the Issuer, for itself and all who may
claim through or under it, hereby waives, to the extent it may lawfully do so, the benefit of all
such laws and all right of redemption to which it may be entitled.

Within 30 days of knowledge thereof, both the Issuer and the Paying Agent shall provide
notice to any and all Insurers of Bonds of the occurrence of any Event of Default.

The respective Insurers of Bonds shall be included as a party in interest and as a party
entitled to (i) notify the Issuer or any applicable receiver of the occurrence of an Event of
Default, and (ii) request the receiver to intervene in judicial proceedings that affect the Bonds or
the security therefor. The receiver is required to accept notice of default from each Insurer of
Bonds.

Anything in this Resolution to the contrary notwithstanding, upon the occurrence and
continuance of an Event of Default, the Insurers of Bonds in default shall be entitled to control
and direct the enforcement of all rights and remedies granted to the Bondholders under this
Resolution, and the Insurers of Bonds in default shall also be entitled to approve all waivers of
events of default,

SECTION 22. AMENDING AND SUPPLEMENTING OF RESOLUTION WITHOUT
CONSENT OF HOLDERS OF BONDS. The Issuer, from time fo time and af any time and
without the consent or concurrence of any Holder of any Bonds, may adopt a Supplemental
Resolution amendatory hereof or supplemental hereto if the provisions of such Supplemental
Resolution shall not materially adversely affect the rights of the Holders of the Bonds then
Outstanding, for any one or more of the following purposes:

(A)  To make any changes or corrections in this Resolution as to which the Issuer shall
have been advised by Bond Counsel that are required for the purpose of curing or correcting any
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issuance of Additional Parity Obligations, shall be subject to the prior written consent of each of
the Insurers of the Bonds. Each of the Insurers of the Bonds shall be provided with a full
transcript of all proceedings relating to the execution of any such amendment or supplement.

SECTION 23. AMENDMENT OF RESOLUTION WITH CONSENT OF HOLDERS
OF BONDS. Except as provided in Section 24 hereof, no material modification or amendment of
this Resolution or of any resolution supplemental hereto shall be made without the consent in
writing of the Holders of fifty-one percent (51%) or more in the principal amount of the Bonds
of each Series so affected and then Outstanding and any Qualified Agreement Provider. For
purposes of this Section, to the extent any Bonds are insured by a Bond Insurance Policy or are
secured by a Credit Facility and such Bonds are then rated in as high a rating category as the
rating category in which such Bonds were rated at the time of initial issuance and delivery
thereof by either S&P, Moody’s or Fitch or successors and assigns, then the consent of the
Insurer or Insurers or such Bond Insurance Policy or the issuer or issuers of such letter of credit
shall be deemed to constitute the consent of the Holder of such Bonds. No modification or
amendment shall permit a change in the maturity of such Bonds or a reduction in the rate of
interest thereon or in the amount of the principal obligation thereof or reduce the percentage of
the Holders of the Bonds required to consent to any material modification or amendment hereof
without the consent of the Holder or Holders of all such obligations. For purposes of the
immediately preceding sentence, the issuer or issuers of a Bond Insurance Policy or a Credit
Facility shall not consent on behalf of the Holders of the Bonds. No amendment or supplement
pursuant to this Section 25 shall be made without the consent of each of the Insurers of Bonds.

Notwithstanding anything else in this Resolution to the contrary, any amendment or
supplement to this Resolution, with the exception of Supplemental Resolutions relating to the
issuance of Additional Parity Obligations, shall be subject to the prior written consent of each of
the Insurers of the Bonds. Each of the Insurers of the Bonds shall be provided with a full
transcript of all proceedings relating to the execution of any such amendment or supplement.

SECTION 24. DEFEASANCE. The covenants and obligations of the Issuer shall be
defeased and discharged under terms of this Resolution as follows:

(A)  Ifthe Issuer shall pay or cause to be paid, or there shall otherwise be paid, to any
Qualified Agreement Provider any and all Parity Contract Obligations and to the Holders of any
Outstanding Bonds the principal, redemption premium, if any, and interest due or to become due
thereon, at the times and in the manner stipulated herein, such Parity Contract Obligations and
such Bonds shall cease to be entitled to any lien, benefit or security under this Resolution, and all
covenants, agreements and obligations of the Issuer to any Qualified Agreement Provider and the
Holders of such Bonds shall thereupon cease, terminate and become void and be discharged and
satisfied.

(B)  The Bonds, redemption premium, if any, and interest due or to become due for the
payment or redemption of which moneys shall have been set aside and shall be held in trust
(through deposit by the Issuer of funds for such payment or redemption or otherwise) at the
maturity or redemption date thereof shall be deemed to have been paid within the meaning and
with the effect expressed in paragraph (A) of this Section 26. Subject to the provisions of
paragraph (C) and (D) of this Section 26, any Outstanding Bonds shall, prior to the maturity or
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SECTION 25. GOVERNMENTAL REORGANIZATION. Notwithstanding any other
provisions of this Resolution, this Resolution shall not prevent any lawful reorganization of the
governmental structure of the Issuer, including a merger or consolidation of the Issuer with
another public body or the transfer of a public function of the Issuer to another public body,
provided that any reorganization which affects the System shall provide that the System shall be
continued as a single enterprise and that any public body which succeeds to the ownership and
operation of the System shall also assume all rights, powers, obligations, duties and liabilities of
the Issuer under this Resolution and pertaining to all Bonds and any Qualified Agreement.

SECTION 26. ADDITIONAL UTILITY FUNCTIONS. The Issuer may expand the
utility functions of the System as they exist on the date hereof as permitted in the definition of
“System” contained herein, provided that the Issuer has received the prior written consent of any
Insurer (provided the Insurer is not in default of its obligations under its Credit Facility), and
adopted resolutions of the Issuer to the effect that, based upon such certificates and opinions of
its independent certified public accountants, Bond Counsel, Financial Advisor or other Qualified
Independent Consuitants as the Issuer shall deem necessary, desirable or appropriate, the
addition of such utility functions (a) will not impair the ability of the Issuer to comply with the
provisions of this Resolution, and (b) will not materially adversely affect the rights of the
Holders of the Bonds.

SECTION 27. QUALIFIED AGREEMENTS. Any payments received by the Issuer
from a Qualified Agreement Provider shall constitute Net Revenues hereunder, Any payments to
a Qualified Agreement Provider under a Qualified Agreement so designated by the Issuer, can
constitute Parity Contract Obligations or Subordinated Debt. Notwithstanding the foregoing
termination payments, indemnification payment, or other fees to be paid by the Issuer to a
Qualified Agreement Provider under a Qualified Agreement and which do not constitute
regularly scheduled payments determined by reference to interest on a notional amount may only
constitute Subordinated Debt, and may not constitute Parity Contract Obligations.

The Issuer may enter into one or more Qualified Agreements with respect to one or more
Series of Bonds (or portions thereof); provided, however, that if such Qualified Agreement is not
entered into at the time of initial issuance of the Series of Bonds to which it relates, the
requirements of Section 20(Q)(1) hereof must be met, applying the same as if $1.00 in principal
amount of Additional Parity Bonds is being issued as of the effective date of such Qualified
Agreement.

SECTION 28. PAYMENTS TO CREDIT FACILITY. In connection with any Bonds,
the Issuer may obtain or cause to be obtained one or more Credit Facilities and agree with any
Credit Facility Issuer to reimburse such issuer directly for amounts paid under the terms of such
Credit Facility, together with interest thereof; provided, however, that no obligation to reimburse
a Credit Facility Issuer shall be created, for purposes of this Resolution, until amounts are paid
under such Credit Facility. Such payments are refeired to herein as “Reimbursement
Obligations.” Any Reimbursement Obligation may be secured by a pledge of and a lien on the
Pledged Revenues on a subordinate basis to the lien created herein in favor of the Holders of the
Bonds and any Qualified Agreement Provider. Any such Reimbursement Obligation shall be
deemed to be a part of the Series to which the Credit Facility which gave rise to such
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amount required by the Code to be deposited therein. The Issuer shall use such moneys deposited
in the appropriate account in the Rebate Fund only for the payment of the amounts required by
the Code to be rebated to the United States Treasury (the “Rebate Amount”), In complying with
the foregoing, the Issuer may rely upon any instructions or opinions from Bond Counsel.

If any amount shall remain in the Rebate Fund after payment in full of all Bonds issued
hereunder that are not Taxable Bonds and after payment in full of the Rebate Amount to the
United States in accordance with the terms hereof, such amnounts shall be available to the Issuer
for any lawful purpose.

The Rebate Fund shall be held separate and apart from all other funds and accounts of the
Issuer, shall not be impressed with a lien in favor of the Bondholders and the moneys therein
shall be available for use only as herein provided.

SECTION 31. ADDITIONAL RIGHTS TO INSURERS, All notices required to be
given to any party hereunder shall also be given to the Insurer. Pursuant to one or more
Supplemental Resolutions, the Issuer may provide additional rights, covenants, agreements and
restrictions relating to any Insurer and any Bond Insurance Policy.

SECTION 32. SEVERABILITY. If any one or more of the covenants, agreements or
provisions of this Resolution should 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 or shall in any manner be held to adversely affect the
validity of the Bonds, then such covenants, agreements or provisions shall be null and void and
shall be deemed separate from the remaining covenants, agreements or provisions of this
Resolution or of the Bonds issued hereunder.

SECTION 33. SALE OF BONDS. The Bonds may be issued and sold at public or
private sale at one time or in installments from time to time and at such price or prices as shall be
consistent with the provisions of the requirements of this Resolution and other applicable
provisions of law.

SECTION 34. GENERAL AUTHORITY, The members of the City Commission of the
Issuer and the Issuer’s officers, attorneys and other agents and employees are hereby authorized
to perform all acts and things required of them by this Resolution or desirable or consistent with
the requirements hereof for the full, punctual and complete performance of all of the terms,
covenants and agreements contained in the Bonds and this Resolution, and they are hereby
authorized to execute and deliver all documents which shall be required by Bond Counsel to
effectuate the sale of the Bonds to said initial purchasers.

SECTION 35. NO THIRD PARTY BENEFICIARIES. Except such other Persons as
may be expressly described herein, in the Bonds, or in a Qualified Agreement, nothing in this
Resolution, or in the Bonds, expressed or implied, is intended or shall be construed to confer
upon any Person, other than the Issuer and the Holders, any right, remedy or claim, legal or
equitable, under and by reason of this Resolution or any provision hereof, or of the Bonds or any
Qualified Agreement, all provisions hereof and thereof being intended to be and being for the
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EXHIBIT A

2013 Project

Water and Sewer Improvements Included in the City's 5 Year Capital Improvement Plan.
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EXHIBIT B

TERM SHEET

{27099422:2) Exhibit B-1




	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27
	Page 28
	Page 29
	Page 30
	Page 31
	Page 32
	Page 33
	Page 34
	Page 35
	Page 36
	Page 37
	Page 38
	Page 39
	Page 40
	Page 41
	Page 42
	Page 43
	Page 44
	Page 45
	Page 46
	Page 47
	Page 48
	Page 49
	Page 50
	Page 51
	Page 52
	Page 53
	Page 54
	Page 55
	Page 56

