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1. REQUESTED MOTION:

ACTION REQUESTED: Adopt resolution approving the issuance of Lee County Industrial Development Authority Bonds on
behalf of North Fort Myers Utility, Inc., in an amount not to exceed $17,000,000.00 for the primary purpose of (i) currently
refunding the Authority’s outstanding Sewer Industrial Revenue Bonds (North Fort Myers Utility Project), Series 1995A (the
“Refunded Bonds"), including payment of a premium on such Refunded Bonds, (ii} refinancing certain taxable indebtedness
incurred by the Corporation to expand its System, and (iii) paying costs associated with the issuance of the Bonds.

WHY ACTIONIS NECESSARY: Authorizes Industrial Development Authority to issue industrial development bonds pursuant
to Chapter 159, Florida Statutes.

WHAT ACTION ACCOMPLISHES: Provides Board consideration of proposed Industrial Development Authority Bonds
as required by Internal Revenue Code and Florida Statutes. Board approval will authorize and adopt approving bond issuance
resolution.

2. DEPARTMENTAL CATEGORY: .
COMMISSION DISTRICT # & /X /Q > MEETING DALE: )51 - A0 3
4. AGENDA: 5, REQUIREMENT/PURPOSE: 6. REQUESTOR OF INFORMATION;
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TIME REQUIRED:

7. BACKGROUND: The Lee County Industrial Development Authority has entered into an agreement for issuance of private
activity revenue bonds with North Fort Myers Utility, Inc.. On February 14, 2003, the Industrial Development Authority held a
noticed public hearing and adopted an inducement resolution for the proposed issuance of Industrial Development Authority
private activity revenue bonds in an initial amount not to exceed $17,000,000.00 for the primary purpose of (i) currently refunding
the Authority’s outstanding Sewer Industrial Revenue Bonds (North Fort Myers Utility Project), Series 1995A (the “Refunded
Bonds"), including payment of a premium on such Refunded Bonds, (ii) refinancing certain taxable indebtedness incurred by the
Corporation to expand its System, and (iii) paying costs associated with the issuance of the Bonds.

The Internal Revenue Code and Florida Statutes require an applicable elected body to approve the prospective bond financing
for the project. The county resolution approves the issuance of the bonds and the project. Section 3 provides that Board action
is a limited approval.
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March 5, 2003

;';; >
James G. Yaeger, Esq. -y _’:
Lee County Attorney = -
2115 Second Stireet ) :- h
Fort Myers, Florida 33901 S

S

73 —

Dear Mr. Yaeger:

Attached please find ten copies of a proposed resolution for consideration by the
Board of County Commissioners at the Board's next meeting. Adoption of the resolution
would provide the Board's limited approval to the issuance of not exceeding $17,000,000 of
[.ee County Industrial Development Authority Utility System Refunding Revenue Bonds,
Series 2003 (North Fort Myers Utility, Inc. Project) for the benefit of North Fort Myers
Utility, Inc. As always, the approval of the County is extremely limited and is required by
Section 147(1) of the Internal Revenue Code and Section 159.47(1)(i), Florida Statutes. In
essence, these provisions provide that an elected public body must give its approval to the
issuance of private activity bonds prior to their issuance. The Board's approval is given in

accordance with Section 125.01(1)(z), Florida Statutes.

Section 3 of the Board's resolution makes it clear that the approval being given by the
Board is limited and, importantly, that the Board is not incurring any liability as a result
thereof. Please note that Section 10 of the Authority's Resolution, which is attached as an
Exhibit to the Board's resolution, also contains the same provision.

Pleasc let us know whether or not it will be necessary to have any representatives from
the Authority, North Fort Myers Ultility, Inc. or their counsel present at the meeting. Also,
please provide me with a certified copy of the adopted resolution.



Once again, thank you for your assistance in this matter.

Very truly

CMT:mbw

Enclosures

cc w/Enclosures:
James T. Humphrey, Esq.
John R. Stokes, }isq.



RESOLUTION NO. 2003 -

A RESOLUTION APPROVING THE ISSUANCE BY THE
LEE COUNTY INDUSTRIAL DEVELOPMENT
AUTHORITY OF ITS PRIVATE ACTIVITY UTILITY
SYSTEM REVENUE BONDS IN AN AGGREGATE
PRINCIPAL AMOUNT NOT TO EXCEED $17,000,000, THE
PROCEEDS FROM THE SALE OF WHICH WILL BE USED
TO PROVIDE FUNDS TO MAKE A LOAN TO NORTIH
FORT MYERS UTILITY, INC. IN A PRINCIPAL AMOUNT
EQUAL TO THE PRINCIPAL AMOUNT OF SAID BONDS
FOR THE PRIMARY PURPOSLES OF REFUNDING
CERTAIN OUTSTANDING OBLIGATIONS OF THE
AUTHORITY AND REFINANCING CERTAIN TAXABLE
INDEBTEDNESS INCURRED BY THE CORPORATION.

BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF
LEE COUNTY, FLORIDA:

SECTION 1. FINDINGS. It is hereby ascertained, determined and declared
as follows:

A. The Lee County Industrial Development Authority (the "Authority") has
submitted to the Board of County Commissioners of Lee County, Florida (the "County"), a
copy of a resolution of the Authority adopted on February 14, 2003 (the "Authority
Resolution"), granting its approval for the issuance by the Authority of its private activity
revenue bonds (the "Bonds"), in an initial aggregate principal amount not to exceed
$17,000,000, and a loan by the Authority to North Fort Myers Utility, Inc., a Florida
corporation (the "Corporation"), in a principal amount equal to the principal amount of the
Bonds for the primary purposes of (i) currently refunding the Authority's outstanding Sewer
Industrial Revenue Bonds (North Fort Myers Utility Project), Series 1995A (the "Refunded
Bonds"), including payment of a premium on such Refunded Bonds, (ii) refinancing certain
taxable indebtedness incurred by the Corporation to expand its System (as hercinafter
defined) (the "Project”), and (iii) paying costs associated with the issuance of the Bonds. A
copy of the Authority Resolution is attached hereto as Exhibit A.



B. On February 14, 2003, the Authority held a public hearing, which public
hearing was duly conducted by the Authority on such date upon reasonable public notice, and
at which hearing members of the public were afforded reasonable opportunity to be heard on
all matters pertaining to the location and nature of the Project, the refunding of the Refunded
Bonds and to the issuance of the Bonds.

C. Pursuant to the Authority Resolution, the Authority has requested the County
approve the issuance of the Bonds, the location and nature of the Project and the refunding
of the Refunded Bonds in accordance with the requirements of Scction 147(f) of the Internal
Revenue Code of 1986, as amended.

D. The purposcs of Part II, Chapter 159, Florida Statutes, will be cffectively
served and it is desirable and in the best interests of the County that the issuance of the Bonds
and the use of the proceeds thercof to tinance the costs of the Project and the refunding of
the Refinded Bonds be approved by the Board of County Commissioners of the County (the
"Board").

SECTION 2. APPROVAL OF ISSUANCE OF BONDS. The issuance of
the Bonds and the usc of the proceeds thereof to finance the costs of the Project and the
rcfunding of the Refunded Bonds as contemplated by the Authority Resolution be and
hereby are approved in accordance with the provisions of the Code.

SECTION 3. LIMITED APPROVAL. The approval given herein shall not
be construed as an approval of any nccessary rezoning applications or approval or
acquiescence to the alteration of existing zoning or land use nor approval for any other
regulatory permits rclating to the Project and the Board shall not be construed by reason of
its adoption of this resolution to have waived any right of the Board or estopping the Board
from asserting any rights or responsibilities it may have in such regard. Further, the approval
by the Board of the issuance of the Bonds by the Authority shall not be construed to obligate
the County to incur any hability, pecuniary or otherwise, in connection with the issuance of
the Bonds, the refinancing of the Project and the refunding of the Refunded Bonds, and the
Authority shall so provide in the financing documents setting forth the details of the Bonds.
Finally, the County shall not be construcd by reason of its adoption of this resolution to (i)
attest to the Corporation's ability to repay the indebtedness represented by the Bonds, or (11)
a recommendation to prospective purchasers of the Bonds to purchase the same.



SECTION 4. EFFECTIVE DATE,

immediately.

ADOPTED this  day of March, 2003.

This Resolution shall take effect

LEE COUNTY, FLORIDA

Chatrman, Board ot County Commissioners of
[.ce County, Florida

ATTEST:

Clerk of the Circuit Court of T.ee County
and ex-officio Clerk of the Board of County
Commissioners of Lce County, Florida

Approved as to Form and
Legal Sulficiency

County Attorney

-l



EXHIBIT A

AUTHORITY APPROVING RESOLUTION



RESOLUTION

AN INDUCEMENT RESOLUTION OF THE LEE COUNTY
INDUSTRIAL DEVELOPMENT AUTHORITY REGARDING
THE OFFICIAL ACTION OF THE AUTHORITY WITH
RESPECT TO THE PROPOSED ISSUANCE OF UTILITY
SYSTEM REVENUE BONDS IN ONE OR MORE SERIES
FOR THE PRINCIPAL PURPOSES OF CURRENTLY
REFUNDING THE AUTHORITY'S OUTSTANDING SEWER
INDUSTRIAL DEVELOPMENT REVENUE BONDS,
SERIES  1995A (NORTH FORT MYERS UTILITY
PROJECT), INCLUDING PAYMENT OF A PREMIUM ON
SUCH REFUNDED BONDS AND REFINANCING CERTAIN
INDEBTEDNESS INCURRED BY NORTH FORT MYERS
UTILITY,INC. TOEXPAND ITS WASTEWATER UTILITY
SYSTEM; PAYING COSTS ASSOCIATED WITH THE
[SSUANCE OF THE SERIES 2003 BONDS; AUTHORIZING
THE EXECUTION AND DELIVERY OF A MEMORANDUM
OF AGREEMENT BETWEEN THE AUTHORITY AND
NORTIH FORT MYERS UTILITY, INC.; PROVIDING FOR
THE PRELIMINARY APPROVAL BY THE AUTHORITY
FORTHEISSUANCE OF NOT EXCEEDING $17,000,000 OF
SUCH BONDS IN ONE OR MORE SERIES; AND
PROVIDING FOR RELATED MATTERS.

WHEREAS, North Fort Mycrs Utility, Inc., a Florida corporation (the "Corporation™),
has applied to the Lee County Industrial Development Authority (the " Authority™), to issue
its private activity tax-cxempt and taxable rcvenue bonds in one or more scrics and in an
aggregate principal amount not to exceed $17,000,000 (the "Bonds”) for the principal
purposes of (1) currently refunding the Authority's outstanding Sewer Industrial Development
Revenue Bonds (North Fort Myers Utility Project), Series 1995A (the "Refunded Bonds"),
including payment of a premium on such Refunded Bonds, (ii) refinancing certain taxable
indcbtedness incurred by the Corporation to expand its System (as hereinafter defined) (the
"Project”), and (i11) paying costs associated with the issuance of the Series 2003 Bonds. The
Corporation owns and operates a system of facilities providing wastewater collection,
transmission, treatment and disposal services for pollution control located in Lee County,
Flonda, and a portion of which was financed with proceeds of the Refunded Bonds
(collectively, the "System"); and



WHEREAS, the Corporation has requested that the Authority loan the proceeds of
the Bonds 1o said Corporation pursuant to Chapter 159, Parts 11, IH and V11, Florida Statutes,
and such other provision or provisions of Florida law as the Authority may determine
advisable (the "Act") in order to accomplish the foregoing; and

WHEREAS, the bond resolution granting the final authority for the i1ssuance of the
Bonds has not yet been adopted by the Authority; and

WHEREAS, the issuance of the Bonds under the Act in one or more issues or scries
not exceeding an aggregate principal amount of $17,000,000 and the loaning of the proceeds
thercof to refund the Refunded Bonds, finance payment of a premium on such Refunded
Bonds and refinance the Project under a loan agrecment or other financing agreement which
will provide that payments thercunder be at least sufficient to pay the principal of and interest
and redemption premium, if any, on such Bonds and such other costs in connection therewith
as may be incurred by the Authority, will assist the Corporation and promote the public
purposes provided in the Act; and

WHEREAS, in order to satisty certaan requirements of Section 147(f) of the Internal
Revenue Code of 1986, as amended (the "Code"), the Authortty held a public hearing on the
proposed issuance of the Bonds for the purposes herein stated on the date hereot, which date
1s morc than 14 days following the first publication of notice of such public hearing in a
newspaper of gencral circulation in l.ee County, Florida (a true and accurate copy of the
affidavit of publication of such notice is attached hereto as Exhibit A), which public hearing
was conducted 1n 2 manner that provided a rcasonable opporiunity for persons with differing
views to be heard, both orally and in writing, on the 1ssuance of such Bonds and the location
and nature of the System and was held in a location which, under the facts and
circumstances, was convenient for the residents of Lee County, such notice was reasonably
designed to mform residents of L.ec County of the proposed issue, stated that the Authority
would be the issucr of the Bonds, stated the time and place of the hearing and generally
contained the information required by Section 147(f) of the Code and applicable regulations
thereunder; and such 14 days were adequate for notice to be brought to the attention of all
intcrested persons, excecds the normal periods for notice of public hearings conducted by the
Authority and provided sufficient time for interested persons to prepare for and to express
their views at such heanng; and

WHEREAS, the Corporation has agreed to execute and deliver to the Authority the
Memorandum of Agreement (the "Memorandum of Agrecment™) relating to the issuance of
the Bonds, attached hereto as Exhibit B; and



WHEREAS, it 1s intended that this Resolution shall constitute official action toward
the 1sswance of the Bonds within the meaning of the applicable United States Treasury
Regulations and, specifically, to satisfy the requirements of Treasury Regulations Scction
1.150-2 and to be a declaration of offictal intent under such Scction; and

IT 1S, THEREFORE, DETERMINED AND RESOLVED BY THE LEE
COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY, THAT:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This resohution,
hereinafter called "Resolution” is adopted pursuant to the provisions of the Act and other
applicable provisions of law.

SECTION 2. PRELIMINARY STATEMENT. This Resolution 1s entered
mnio to permit the Corporation to proceed with refunding of the Refunded Bonds, financing
the payment of a premiuvm on such Refunded Bonds and refinancing the Project and to
provide a limited expression of intention by the Authority, prior to the issuance of the Bonds,
to 1ssue and sell the Bonds and make the proceeds thercof available to refund the Refunded
Bonds, ta the extent of such proceeds, all in accordance with and subject to the provisions
of the Constitution and other laws of the State of Florida, including the Code and this
Resolution, but subject in all respects to the terms of the Memorandum of Agrcement.

SECTION 3. APPROVAL OF THE REFUNDING AND PROJECT. The
refunding of the Refunded Bonds, financing the payment ot a premium on such Refunded
Bonds and refinancing the Project by the Authority through the issuance of the Bonds,
pursuant to the Act, will promote the cconomic development and health and welfare of the
citizens of Lee County, will provide the restdents of the County with new jobs, will promote
the general cconomic structure of the County, will thercby serve the public purposes of the
Actand is hercby preliminarily approved, subject, however, in all respects to the Corporation
meeting the conditions set forth in the Memorandum of Agreement to the sole satisfaction
of the Authority.

SECTIONA4. EXECUTION AND DELIVERY OF MEMORANDUM OF
AGREEMENT. The Chatr or the Vice-Chair and the Secretary are hereby authorized and
directed to execute, for and on behalf of the Authority, the Memorandum of Agreement
attached hercto as Exhibit B between the Authority and the Corporation providing
understandings relative to the proposed issuance of the Bonds by the Authority to refund the
Refunded Bonds, finance payment of a premium on such Refunded Bonds and refinance the
Project in an aggregate principal amount not to exceed lesser of (a) $17,000,000, or (b) the
amount detcrmined by the Authority and the Corporation {0 be necessary to accomplish the
foregoing.



SECTION 5. AUTHORIZATION OF THE BONDS. There is hereby
authorized to be issued and the Authority hercby determines to issue the Bonds, if so
requested by the Corporation and subject to the conditions set forth in the Memorandum of
Agreement attached hercto, 1n onc or more issues or scries of such tax-exempt and taxable
revenue bonds in an aggregate principal amount not to exceed $17,000,000 for the prmcipal
purposes of refunding the Refunded Bonds, finance the payment of a premium on such
Refunded Bonds and refinancing the Project as described in the Memorandum of Agrecment
and paying the costs associated with the issuance of the Series 2003 Bonds. The rate of
interest payable on the Bonds shall not exceed the maximum rate permitted by law.

SECTIONG. RECOMMENDATIONFOR APPROVALTO BOARD OF
COUNTY COMMISSIONERS. The Authority hereby recommends the ssuance of the
Bonds and the rcfunding of the Refunded Bonds, financing the payment of a premium on
sach Refunded Bonds and refinancing the Project for approval to the Board of County
Commuissioners of Lee County (the "Board"). The Authority hereby directs the Chair or
Vice-Chair, either alone or jointly, at the expense of the Corporation, to cooperate in secking
approval for the 1ssuance of the Bonds, the refunding of the Refunded Bonds, financing the
payment of a premium on such Refunded Bonds and refinancing the Project by the Board as
the apphicable elected representatives of Lec County under and pursuant to the Act and
Scction 147(f) of the Internal Revenue Code of 1986, as amended.

SECTION 7. GENERAL AUTHORIZATION. The Chatr, the Vice-Chatr
and the Secretary arc hercby further authorized to procced with the undertakings provided
for hercin and in the Memorandum of Agreement on the part of the Authority and are further
authorized to take such steps and actions as may be required or necessary in order to cause
the Authority to issue the Bonds subject in all respects to the terms and conditions set forth
herein and in the Memorandum of Agreement.

SECTION 8. AFFIRMATIVE ACTION. This resolution is an affirmative
action of the Authority toward the issuance of the Bonds, as contemplated in the
Memorandum of Agreement, in accordance with the purposcs of the laws of the State of
Flonda and the applicable United States Treasury Regulations.

SECTION 9. LIMITED OBLIGATIONS. The Bonds and the interest
thercon shall not constitute an indebtedness or pledge of the general credit or taxing power
of Lec County, the State of Florida or any political subdivision or agency thereof but shall
be payable solely from the revenues pledged therefor pursuant to a loan agreement or other
financing agrecment entercd into by and between the Authority and the Corporation prior to
or contemporancously with the tssuance of the Bonds. The Authority has no taxing power.



SECTION 6. LIMITED APPROVAL. The approval given herein shall not
be construed as an approval of any necessary rezoning applications nor for any other
regulatory permits relating to the System and the Authority shall not be construed by reason
of 1ts adoption of this resolution to have waived any right of the County or estopping the
County from asserting any rights or responsibilities it may have in that regard.

SECTION 11. EFFECTIVE DATE. This Resolution shall take cffect
immediately.

ADOPTED this 14th day of February 2003.

LEE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

(SBAL)

Chair

ATTEST:

Secretary



EXHIBIT A

AFFIDAVIT OF PUBLICATION OF
NOTICE OF PUBLIC HEARING
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NEWS-PRESS
Published every morning - Daily and Sunduy
Fort Myers, Florida

Affidavit of Publication

STATE OF FLORIDA
COUNTY OF LEE

Before the undersigned apthority, personally appeared
Kieanna Henry

who on eath says that hesshe is the

Asst. Legal Clerk of the News-Press, a daily newspaper,
published at Fort Myers, in Lee County, Florida; thal the
attached copy of advertisement, heing a

Legal Notice

ing on 2/14/03

inthe __ _ . Court

was published in s:_)i(d;ewspa@:{he issues of

JSanuary 30, 2003

Afliant further says that Lhe said News Press is a paper of general
circulation daily in Lee, Charloite, Collier, Ghkades and Hendry
Counties and published at Fort Myess, in s238 bee County, Florida
and that said newspaper has heretofore been continuously published
in said Lee County; Florida, each day, and has been eptered as B
second chass mail matier at vhe post office m Forl Myers in said Lee
County, Floritha, or 2 period of one yenr next preceding the first
publication of the attached copy of the advertisernent; and affianl
Tanther says thal helshe has neither paid now promised any persen,
fixm o1 corporation any d i, rebale, ion or refund for tha
purpose of securing Lbis adverlisement fox publication in the eaid

newspaper.
ﬁm{.'/

Sworn to and subscribed before me this

80 _dayof January 2003 by
Kieanna Henry

personally known te me or who has produced

as identification,

Notary Public __

Print Name __

My commission Expires:

brenda Leighton
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MEMORANDUM OF AGREEMENT FOR ISSUANCE OF
PRIVATE ACTIVITY REVENUE BONDS

This Memorandum of Agreement (the "Agreement”) is between the Lee County
Industrial Development Authority, a public body corporate and politic (the "Authority”) and
North Fort Myers Utility, Inc., a Florida corporation, (the "Corporation™).

WITNESSETH:

. Prcliminary Statement. Among the matters of mutual understanding and
inducement which have resulted in the execution of this Agrecement are the following:

(a) Whereas Chapter 159, Parts 11, I and VII, Flonda Statutes, and other
applicable provisions of law (the "Act") provide that the Authority may issue tax-exempt and
taxable revenuce bonds and loan the proceeds thereof to one or morce persons, firms or private
corporations, or use such proceeds, to defray the cost of acquiring, by purchase or by
construction, certaimn pollution control facilities.

(b)  The Corporation is considering refinancing outstanding indebtedness
mcluding, but not limited to, all or a portion of the Authority's outstanding Sewer Industrial
Development Revenue Bonds, Serics 1995A (North Fort Myers Utility Project) (the
"Refunded Bonds") which were used to refund certain outstanding indebtedness and
construct and equip certain capital improvements to the utility system for its service area (the
"System"), finance the payment of a premium on such Refunded Bonds and refinancing
certain taxable indebtedness incurred by the Corporation to expand its System (the "Project™).

(c)  The Authortty intends this Agreement to constitute its preltminary approval,
subject 1 all respects to the terms hereof, to tssue its bonds (the "Bonds") in onc¢ or more
serics or issucs pursuant to the Act in the amount to be agreed upon by the Authority and the
Corporation and to loan the proceeds thercof to the Corporation, or to use such proceeds as
described above, including all costs mncurred in connection with the issuance of the Bonds
by the Authority and the Corporation, up to an amount not to exceed $17,000,000.

(d)  The Authority constders the issuance and sale of the Bonds, for the purposes
hercinabove sct forth, consistent with the objectives of the Act. This Agreement constitutes
the official action of the Authority toward the issuance of the Bonds as herein contemplated
i accordance with the purposes of both the Act and the applicable United States Treasury
Regulations.



2. Undertakings on the Part of the Authority. Subject to the terms hereof, the
Authortty agrecs as follows:

(a)  Subjectto the Corporation providing the Authority with sufficient evidence to
cnable the Authority to make the findings set forth in Section 159.29 of the Act, the
Authority will authorize the issuance of the Bonds, in one or more series or issues, in the
aggregate principal amount necessary and sufficient to refund the Refunded Bonds, finance
the payment of a premium on such Refunded Bonds and refinance the Project as the
Authority and the Corporation shall agree in writing, but in all events, the principal amount
of such Bonds shall not exceed the lesser of (1) the amount determined by the Authonty and
the Corporation necessary to accomphsh the foregomg, or (it) $17,000,000.

(b)  The Authority will cooperate with the Corporation and with the underwrniters,
placement agents or purchasers of the Bonds and the bond counsel of the Authority with
respect to the issuance and sale of the Bonds and will take such further action and authorize
the execution of such documents as shall be mutually satisfactory to the Authority and the
Corporation for the authonzation, 1ssuance and sale of such Bonds and the use of the
proceeds thercof to refund the Refunded Bonds.

(c)  Such actions and documents may permit the 1ssuance from time to time in the
future of additional bonds on terms which shall be set forth thercin, whether pari passu with
other series of bonds or otherwise, for the purpose of defraying the cost of completion,
cnlargements, improvements and expansions of the System, or any segment thereof, or
refunding of the Bonds.

(d)  The loan agreement, trust indenture, mortgage and other financing documents
(collectively, the "Financing Agreements'™) between the Authority and the Corporation shall,
under terms agreed upon by the parties, provide for payments to be made by the Corporation
in such sums as shall be necessary to pay the amounts requited under the Act, including the
principal of and interest and redemption premivm, if any, on the Bonds, as and when the
same shall become due and payable.

(e)  The Bonds shall specifically provide that they are payable solcly from the
revenues derived pursuant to the Financing Agreements between the Authonty and the
Corporation or other agreements approved by the Authority, except to the extent payable out
of amounts attributable to Bond proceeds. The Bonds and the mterest thereon shall not
constitute an indebtedness or pledge of the gencral credit of Lee County, the State of Florida
or any political subdivision or agency thereof, and such fact shall be plainly stated on the face
of the Bonds.



(f)  Issuance of the Bonds by the Authority shall be contingent upon comphance
with (1) all of the provisions hereof, and (1) all provisions of the Internal Revenue Code of
1986, as amended (the "Code"), and the regulations promulgated thereunder, including the
ability of and desirability by the Authority to issue obligations to refund the Refunded Bonds
and the approval thercof by the Authonty and the Board of Commassioners of Lee County
in accordance with the provisions of Section 147(f) of the Code.

3. Undecrtakings on the Part of the Corporation. Subject to the terms hercof, the
Corporation agrees as follows:

(a)  The Corporation will use reasonable cfforts to insurc that the Bonds in the
aggregate principal amount as stated above are sold; provided, however, that the terms of
such Bonds and of the sale and delivery thereof shall be mutually satisfactory to the
Authonty and the Corporation.

(b)  Prior to the issuance of the Bonds in the principal amount stated above, in one
or more series or issues from time to ttme as the Authority and the Corporation shall agree
in writing, the Corporation will enter into the Financing Agreements with the Authority, the
terms of which shall be mutually agreeable to the Authority and Corporation, providing for
the loan or use of the proceeds of the Bonds to refund the Refunded Bonds, finance the
payment of a premmum for such Refunded Bonds and refinance the Project. Such Financing
Agrecments will provide that the Corporation will be obligated to pay the Authority (or the
trustec for holders of the Bonds on behalf of the Authority, as the case may be) sums
sufficient in the aggregate to enable the Authority to pay the principal of and interest and
redemption premium, if any, on the Bonds, as and when the same shall become due and
payable, and all other expenses related to the issuance and dclivery of the Bonds.

(¢}  The Corporation shall, in addition to paying the amounts sct forth in the
Financing Agreements, pay all costs of operation, maintenance, taxes, governmental and
other charges which may be assessed or levied against or with respect to the System.

(d)  Tothe extent not otherwise paid from Bond proceeds, the Corporation hereby
agrees to pay all of the out of pocket expenses of officials and representatives of the
Authority incurred in connection with the issuance of the Bonds and will pay all reasonable
fees and cxpenses of the Authority in accordance with its guidelines, of Fowler, White,
Boggs & Banker, Counsel to the Authority, and of Nabors, Giblin & Nickerson, P.A., Bond
Counsel.



()  The Corporation will hold the Authonity and Lee County frec and harmless
from any loss or damage and from any taxes or other charges levied or assessed by reason
of any morigaging or other disposition of the System.

()  TheCorporation agrees to indemnify and defend the Authority and fee County
and hold the Authority and Lee County harmless against any and all claims, losses, habilities
or damages to property or any injury or death of any person or persons occurring in
connection with the System or the issuance of the Bonds and the Corporation’s undertaking
thereof, or in any way growing out of or resulting from this Agreement including, without
hmitation, all costs and expenses of the Authonty and reasonable attorneys' and legal
assistants' fces incurred in the enforcement of any agrecment of the Corporation contained
herein. In the cvent that the Bonds are not issued and delivered, this indemmty shall survive
the terrmnation of this Agreement.

(g)  The Corporation will take such further action as may be required to implement
its aforesaid undertakings and as it may deem appropriate in pursuance thereof.

4. General Provisions. All commtments of the Authonty under Section 2 hercof
and of the Corporation under Section 3 hereof are subject to the conditions that all of the
following events shall have occurred not later than December 31, 2003 or such other date as
shall be mutually satisfactory to the Authority and Corporation.

(a)  The Authority shall be lawfully entitled to i1ssue the Bonds as herein
contemplated.

(b)  The Authority and Corporation shall have agreed on mutually acceptable terms
for the Bonds and the sale and delivery thereof and mutually acceptable terms and conditions
of any trust instrument or instruments in respect thereto and any Financing Agreements or
other agreements incidental to the financing or referred to in Sections 2 and 3 hereof.

(c)  Such rulings, approvals, consents, certificates of compliance, opinions of
counsel and other instruments and proceedings satisfactory to the Corporation and to the
Authority as to such matters with respect to the Bonds, the refunding of the Refunded Bonds,
financing the payment of a premium for such Refunded Bonds and refinancing the Project,
the Financing Agreements and any other trust instrument or instruments, as shall be specified
by the Corporation or the Authority, shall have been obtained from the Internal Revenue
Service and/or United States Treasury Department or such other governmental, as well as
non-governmental, agencies and entitics as may have or assert competent jurisdiction over
or intcrest in matters pertinent thereto and shall be in full force and cffect at the time of
1ssuance of the Bonds,



(d)  Compliance with all applicable provisions of Chapters 159, 189,215 and 218,
Florida Statutes, relating to the issvance of the Bonds, the intcrest rate thercon, the type of
purchasers of the Bonds and the terms on which the Bonds may otherwise be issued.

(e)  Notwithstanding any other terms hereof, nothing contained herein shall be
construed to create a binding commitment by the Authority to issue the Bonds until such
time, if ever, as the Authority shall grant its final approval for the 1ssuance of the Bonds and
the final terms and provisions of the financing and refinancing. By e¢xecution hereof, the
Corporation agrees that the Authority may withhold its final approval of the issuance of the
Bonds in its sole discretion and shall not incur any liability whatsoever as a result of it not
granting any such approval notwithstanding any other provision hereof.

if the cvents set forth in this Section 4 do not take place within the time set forth or
any cxtension thereof, the Corporation agrees that 1t will reimburse the Authortty for all the
rcasonable and necessary direct or indirect expenses which the Authority may incur at the
Corporation's request arising from the execution of this Agrcement and the performance by
the Authority of its obligations hereunder, including all reasonable legal fees for counscl to
the Authority and expenses of bond counsel.

5. Binding Effect. All covenants and agreements herein contained by or on behalf
of the Authority and the Corporation shall bind and inure to the benefit of the respective
successors and assigns of the Authority and the Corporation whether so expressed or not.



IN WITNESS WHEREOYF, thc partics hereto have entered into this Agreement by
their officers thercunder duly authonzed as of the 14th day of February 2003.

LEE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

(SEAL) /

ATTEST:

Secretary

{CORPORATE SEAL)

ATTEST:
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