CLERK'S CERTIFICATE AS TO RESOLUTIONS

I, Linda Doggett, the undersigned Clerk of the Circuit Court of Lee County and
Ex-Officio Clerk to the Board of County Commissioners of Lee County, Florida (the
"County"), DO HEREBY CERTIFY that attached hereto are copies of:

1. Resolution No. 13-08-02 entitled "RESOLUTION OF THE BOARD OF
COUNTY COMMISSIONERS OF LEE COUNTY, FLORIDA AUTIIORIZING THE
ISSUANCE OF NOT TO EXCEED $35.800,000 IN PRINCIPAL. AMOUNT OIF THE
LEE COUNTY, FLORIDA NON-AD VALOREM REFUNDING REVENUE BOND,
SERIES 2013 FOR THE PURPOSE OF REFUNDING THE COUNTY'S CAPITAL
AND TRANSPORTATION FACILITIES REFUNDING REVENUE BONDS, SERIES
2003; COVENANTING TO BUDGLET, APPROPRIATE AND DEPOSIT LEGALLY
AVAILABLE NON-AD VALOREM REVENUES TO PROVIDE FOR THE
PAYMENT THEREOF; MAKING CERTAIN COVENANTS AND AGREEMENTS IN
CONNECTION WITH THE ISSUANCE OFF SUCH BOND; AUTHORIZING
CERTAIN OFFICIALS AND EMPLOYEES OF THE COUNTY TO TAKE ALL
ACTIONS REQUIRED IN CONNECTION WITH THE NEGOTIATED SALE,
ISSUANCE AND DELIVERY OF SUCH BOND; TAKING CERTAIN OTHER
ACTIONS WITH RESPECT TO SUCH BOND; PROVIDING IFOR SEVERABILITY;
AND PROVIDING AN EFFECTIVE DATE," adopted at a meeting of the Board of
County Commissioners duly called and held on August 6, 2013, at which meeting a
quorum was present and acting throughout, which resolution has been compared by me
with the original thereof as recorded in the Minute Book of said County, and that said
resolution is a true, complete and correct copy thereof, and said resolution has been duly
adopted, and has not been further modified, amended or repealed, and is in full force and
effect on and as of the date hereof in the form attached hereto as Exhibit A.

2. Resolution No. 13-08-03 entitled "RESOLUTION SUPPLEMENTING A
RESOLUTION ENTITLED: 'RESOLUTION OF THE BOARIY OF COUNTY
COMMISSIONERS OF LEE COUNTY, FLORIDA AUTHORIZING THE ISSUANCE
OF NOT TO EXCEED 535,800,000 IN PRINCIPAL AMOUNT OF LEE COUNTY,
FLORIDA NON-AD VALOREM REFUNDING REVENUE BOND, SERIES 2013
FOR THE PURPOSE OF REFUNDING THE COUNTY'S CAPITAL AND
TRANSPORTATION FACILITIES REFUNDING REVENUE BONDS, SERIES 2003;
COVENANTING TO BUDGET, APPROPRIATE AND DEPOSIT LEGALLY
AVAILABLE NON-AD VALOREM REVENUES TO PROVIDE TFOR THE
PAYMENT THEREOF; MAKING CERTAIN COVENANTS AND AGREEMENTS IN
CONNECTION WITH THE ISSUANCE OF SUCH BOND; AUTHORIZING
CERTAIN OFFICIALS AND EMPLOYEES OF THE COUNTY TO TAKE ALL
ACTIONS REQUIRED IN CONNECTION WITH THE NEGOTIATED SALE,
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RESOLUTION NO. 13-08-02
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REVENUE BOND RESOLUTION
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RESOLUTION NO.  13-08-02

RESOLUTION OF THE BOARD OF COUNTY COMMISSIONERS
OF LEE COUNTY, FLORIDA AUTHORIZING THE ISSUANCE OF
NOT TO EXCEED $35,800,000 IN PRINCIPAL AMOUNT OF THE
LEE COUNTY, FLORIDA NON-AD VALOREM REFUNDING
REVENUE BOND, SERIES 2013 FOR THE PURPOSE OF
REFUNDING THE COUNTY'S. CAPITAL  AND
TRANSPORTATION FACILITIES REFUNDING REVENUE
BONDS, SERIES 2003; COVENANTING TO BUDGET,
APPROPRIATE AND DEPOSIT LEGALLY AVAILABLE NON-AD - -
VALOREM REVENUES TO PROVIDE FOR THE PAYMENT
THEREOF: MAKING CERTAIN COVENANTS  AND
AGREEMENTS IN CONNECTION WITH THE ISSUANCE OF
SUCH BOND; AUTHORIZING CERTAIN OFFICIALS AND
EMPLOYEES OF THE COUNTY TO TAKE ALL ACTIONS
REQUIRED IN CONNECTION WITH THE NEGOTIATED SALE,
ISSUANCE AND DELIVERY OF SUCH BOND; TAKING
CERTAIN OTHER ACTIONS WITH RESPECT TO SUCH BOND;
"PROVIDING FOR SEVERABILITY; AND PROVIDING AN
EFFECTIVE DATE.

BE 1T RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF
LEE COUNTY, FLORIDA

ARTICLE 1
GENERAL

_ SECTION 1,01. DEFINITIONS.  When used in this Resolution, the
followirig terms shall have the following. meanings, uriless the context clearly otherwise
requires: : ’

"A_c—t." shall wean the Censtitution of the State of Flonda, Chapter 125, Florida
Statutes, the Lee County, Florida Charter, and ether applicable provisions of law.

"Ad V._‘:a_‘lorfemfRev!cm'le's‘“" shall mecan all ifevennes of the Issuer derived ffom the
levy atid collectitn of ad ‘valorem taxes' that -are: allocated to and accounted for in
Govemmerital Funds.

"Adjusted General Government and Public Safety Expenditures” mcans (i)
Gereral Governinent and Public Safety Expenditures, less (11) General Government and
. Public Saféty Expenditures which arc paid from Ad Valorem Revenues.
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" Ainortization Installinent” shall mean an amount designated as such by
Supplemental Resolution: of the Issuer.

"A-yﬁ‘ila‘ble Non-Ad Valorem Revenues' shall mean Non-Ad Valorem Revenues
less Adjusted General Government and Public Safety Expenditures.

"Balloon Indehtedness” means Debt, 25% or more of the original principal of
which matures during any one Fiscal Year.

‘"Board" shall mean the Board of County Commissioners of the Issuer.

"Bond" shall mean the Lee County, Florida Non-Ad Valorem Refinding
Revenue Bond, Series 2013 1ssued pursuant to this Resolution.

"Bond Counsel” shall mean initially, Nabors, Giblin & Nickerson, P.A_, and
thereafter, any attorney at law or firm of attorneys, of natienally recognized standing in
_ matlers pertaiiu'in\g to the exelusion from gross income for federal iwcome 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 Awmerica.

"Bondholder” or "Owner” or "Holder" or any similar term, when used with
reference to the Bond, shall mean any Person who shall be the registered owner of the
Bond as provided in the registration books of the Issuer.

"Business Day" nieans a day other than (1} a Saturday, Sunday, legal heliday or
day on which banking instit;utioﬁls in Fort Myers, Florida are authorized by law or
executive order to close, or (if) a day on which the New York Stock Exchange is closed.

"Chiair" shall mean the Chair or Vice-Chair ¢f the Board.

"Clerk" shall mean the Clerk of the Circuit €ourt and Ex-Officio Clerk to- the
Board of County Commissioners of the Lee County, Florida, and any Deputy Clerk.

"Code" shall mean the Iiternal Revenue Code of 1986, as amended, and the
- regulations dnd files. thereundér in effect or proposed.

"County Manager" shall niean the Issuer's duly appointed County Mandgel or
~'his or her designee.

"Debt" means at any date (without duplicatign) sli of the following to the extent
that they are securcd by or piyable in whole or in part from any Non-Ad Valorem
Revenues: (A) all obhgatlons of thé Issuer for borrowed money or cvidenced by bonds,

- debentures, notes or cther simifar instruments; (B) all obligations of the Issuer to pay the
deferred purchase price: of pfopetty or services, cxcept trade accounts payable”under
normal rade terms and which arigc in the ordinary course of business; {C) all obligations
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- of the Issuer as lessee under ¢apitalized leases; and (D) all indebtedness of other Persons
“to the extent guaranteed by, or secured by, Non-Ad Valorem Revenues of the Issuer.
"Debt" dees not inelude indebtedness secured by revenues allocated to or accounted for
in any of the Proprictary Funds. Notwithstanding anything hercin to the contrary, no
obligations of the Tssuer which are payable directly or indirectly from a covenant (o
budget and appropriate Non-Ad Valorem Revenues shall be considered to be "Debt" for
purposes of Section 5.01 of this Resolution if the Issuer does not reasonably expect to
apply Nou-Ad Valorem Revenues to the payment of debt service, directly or indirectly,
- en-such obligations..

"*Debt Service Fund” __sh_all mean the Lee County Non-Ad Valorem Refunding
Revenue Bond, Series 2013 Debt Service Fund established pursuant té Section 4.03
hereof. :

"Federal Securities' shall mean direct obligations of, er obligations the principal
of and interest on which are unconditionally guaranteed by the United States of America,
which 4re not redeemable prior {6 matunty at the option of the obligor.

"Fiscal Year" shall mean the period commeneing on October [ of each year and
continuing through the next shceceding September 30, or sich other period as may be
prescribed by law.

"General Government and Public Safety Expenditures” means public safety
and general povernmental services provided by the Issucr, the expenditures for which are
curiently set forthi as the line items entitled "General government” and "Public safety” in
the Issuer's Comprehensive Annual Financial Repert for the Fiscal Year ended
September 30, 2012, and any equwdlcnt line iterns in any future financial statements of
the Lssuer.

"Governmental Funds® shall mean the "Governmental Funds” of the Issuer as
described and identified 11 tiie Comprehensive Annual Financial Report of the Issuer.

"Government Services' means public safety and general governmental services
provtded by the Issuer, the expendifures for which are currently set forth as the line items
entitied "Generzl government" and "Public safety" in the I¢suer's Comprehensive Anmial |
Finaneial Report for the Fistal Year ended Septembér 30, 2012, and any equivalent line
items in any futire finahcial statemients of the Issuer.

“Interest Account” shall mean the separate: account in the Debt Service Fund
established pursuant:to Section 4.03 hereof.

"Interest Date'" shall be the dates specified in a Supplemental Resolution adopted
prior 1o the isiuance of the Bond.



"Issuer' shall mean Lee County, Florida.

"Non-Ad Valorem Revenues™ shall mean Total Revenues (a) less Ad Valorem
Revenues, and (b} less Restricted Non-Ad Valorem Revénues.

"Paying Agent" shall mean the office of the Clerk, and any other Person which
may at any time be substituted in tts place pursuant to this Resolution.

"Permitted Investments” shall -mean investments permitied by the Issuer's
written investment policy and applicable law.

"Person" shall mean an individual, a corporation, a partnetship, an association, a
jeint stock company, a trust; any unincorporated organization of governmental entity.

"Pledged Funds" shall mean (1) Non-Ad Valorem Revenues budgeted and
appropriated by the Issier in accordance with Sectien 4.02 hereof and deposited into the
Deb: Service Fund, and (2) until applied in accordance with the provisions of this
Resolution, all moneys, including the investments thereof; in the funds apd accounts
established hereundel with the exception of the Rebate Fund.

"Principal Account™ shall mean the separate account in the Debt Service Fund
established pursuant to Section 4.03 hereof.

"Proprietary Funds" shall mean the "Proprietary Funds" of the Issuer as
described and 1dentified in-the Comprehensive Annual Financial Report of the Issuer.

"Rebate Amoint” means the excess of the future value, as of a computation date,
of all receipts.on nonpurpose investments (as defined in Section 1.148-1(b) of the Income
Tax Regiilations) over the future value, as of that date, of all payments on nenpurpose
investments, all as provided by regulations under the Code implementing Section 148
thereof.

"Rebate Fund" shall mean the Lee: County, Florida Non-Ad Valorem Refimding
Revenue Bond, Series 2013 Rebate Fund established pursuarnt to Section 5.05 hereof.

_"Redemption Price" shall mean, with respect to- the Bond or portion thereof, the
prmmpal amount or portion thereof, plus the applicable premium, lf any, payable upon
redemption thereof pursuant to the Bond or this Reso[uuon

tRefinded Bonds™ shall mean those Series 2003 Bondﬁ which mature on and
after October 1, 2013,

“Registrar™ shall mean the office of the Clerk, and any other Person which may
at-any tinie be:substitited i its place pursuant to a Suppleéméntal Resolution.



"Resolution" shall nvean this Resolution, as the same may fiom time to time be
amended, modified or supplemented by Supplemental Resolution.

"Restricted Non-Ad Valorem Revenues®™ means non-ad valorem revenues of the
Issuer that arc allocated to. apd accounted for in Govermmental Funds which are not
legally available to pay debt service on the Bond.

"Series 2003 Bonds" shall mean the Lee County, Florida Capital and
Transportation Refunding Reveniie Bonds, Series 2003,

"State™ shall mean the State of Florida.

"Supplemental Resolutton' shall mean any resolution of the Issuer amending or
-supplementing this Resolutien adapted and becoining effective in accordance with the
terms of Sectivns 7.01 and 7.02 hereof.

"Total Revenues™ means all revenues that are allocated to and accounted for in
Govemmental Funds.

The terms "herein,” “hereunder," "hereby," "hereto,” "hereol” and any similar
terms, shall refer to this Resolution; the term heretofore shall mean before the date of
adoption of this Resolution; and the term "hereafter” shall mean after the date of adoption
of this Resolution,

Words importing the masculine gender include every other gender.
Words importing the singular number include the plural number, and vice versa.

SECTION 102  AUTHORITY FOR RESOLUTION. This Resolution is
adopted pursuant to the provisions of the Act.

- SECTION L.03 RESOLUTION TO CONSTITUTE CONTRACT. In
considération of the purchase and acceptance of the Bond by the Person who shall hold
the same from time to time, the provisions of this Resolution shall be a patt of the
contract of the Issuer with the Owner of the Bond and shall be deemed to be and <hall
tonstitute: 4 ¢ontract betweén the Issuer and the Owiet from time to time of the Bond.
The pledge made in this Resolution and the provisions, covenants and agreements herein
-~ set forth to be performed by or on. behalf of the Tssuer shall be for the benefit, protectlon
and security of the Ownier of the Bond.

S‘E‘GTIDN‘]-;Q4- FINDINGS. It is heteby 2ascertained, determined and
déclared as follows:

(1) The Issuerpreviously issued the Refunded Bonds.



(2)  The proceeds of the Refunded Bonds were used by the Issuer to: (a) refund
certain outstanding mndebtedness of the Issuer; and, (b) pay certain expenses related to the
issuance of the. Refunded Bonds,

(3)  To obtain debt service savings, it is in the best interests of the Issuer to
provide for the issuance of the B(—_)nd_, in a pancipal amount not to exceed $35,800,000 the
procecds of whieh, together with other legally available funds of the Issuer, will be used
to refund the Refunded Bonds. The issuance of the Bond wiil, therefore, have a
substantial public benefit and serve a public purpose of the Issuer.

(4)  The Issuer is adtherized under the Act to issue the Bond and to use the
proceeds thereof, together with other legally available funds of the Issuer, to pay the
- prneipal of, interest on, and redemption preminm, if any, with respect to the Rcfunded
Bonds.

{5)  Debt service on the Bond will be secured by a covenant to budget,
appropriate .and deposit Non=Ad Valerem Revenues as provided herein and a lien on
Picdged Funds. The Pledged Funds. are expected {o be sufficient to pay the principal and
interest on the Bond herein authorized, as the same become due, and to make all deposits
required by this Resolution.

(6)  The Issuer shall néver be required fo 1évy ad valorem taxes or use the
proceeds thercof to pay debt service on the Bond or to make any other payments to be
made heréunder or to maiifain er continue any of the activities of the Issuer which
generate user service charges, regulatory fees or any other Non-Ad Valorem Revenues.
The Bond. shall not constitute a licn on any property owned by or situated within the
limits of the Issuer, except the Pledged Funds.

(7} It is estimated that the Non-Ad Valorem Revenues will be available after
satisfying funding requirements for obligations having an express lien on or pledge
thereof and after satisfying funding requirements for essential governmental serviees of
the Issuer, in amounts sufficient to provide for the payment of the principal of and
interest ,'_01_{ the Bond and all other payment obligatiens hereunder.

(8)  The principal of and iterest on the Bond and all other payments provided
for in this Regolution will be paid solely from the Pledged Funds, and the ad valorem
taxing power or ad valorern tax revenues of the Issuer wilt never be necessary or required
to pay the prmmpal of and mterest on the Bond and, exeept as otherwise provided herein,
the Bond shall not constitute a lien upon any property of the I[ssuer.

’SE’CT‘I‘ON‘ '1.05 AUTH O,R'[.ZATI(}N OF REFUNDING OF REFUNDED
BONDS. The Issuer does hereby -authorize the refunding of the Refunded Bonds.



: ~ARTICLE U
AUTHORIZATION, TERMS, EXECUTION
AND REGISTRATION OF BOND

SECTION 2.01 AUTHORIZATION OF BOND. The Issuer hereby
autherizes a sefies of Bonds of ‘the Tssuer to be designated as "Lee County, Flotida Non-
Ad Valorem Refunding Revenue Bond, Series 2013” in a principal amount of not to
exceed $35,800,000. The proceeds of the Bond, togeiher with certain funds held under
the funds and accourits securing the Refunded Bonds, shall be used for the purpose of
refunding the Refunded Bonds as provided herein, and paying certain costs of issuance
incurred with respect thereto.

The Bond may, if and when authorized by the Issuer pursuant to this Resolution,
be issued with such [urther appropriate particular designations added (o or incorporated in
such title for the Bond as the Chair may determine.

The Bond' sha’l{ 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 Aimerica
on such dates; all as determined hereunder and by Supplemental Resolution of the Issuer.

Except as 'f)rov'i_ded in Section 2.06 hereof and in the Bond, the Bond shall be
1ssued in the denomination of the dutstanding principal ameunt of the Bond, shall be
dated such date; shall be payable at such place. or places; shall contain such redemption
provisions; and shall mature in such years and amounts; all as determined hereunder and
by Supplemental Resolution ¢f'the Tssuer.

SECTION 2.02 DESCRIPTION OF BOND. The Bond shall be issued as a
fully registered Bond; shall be numbered R-I; shall mature in such amounts or
Amortization Installments and on such dates; all as the Issuer shall provide hereafter by
Supplemental Resolution.

The principal of or Redemiption Price, if applicablé, on the Bond is payable upon
presentation and surrender of the Bond at the office of the Paying Agent. Interest payable
on any. the Bond on any Interest Date will be paid by check or draft of the l?ay-ing Agent.
to.the: Helder in whose name the Bond shall be registered at the close of business on the.
date which shall be the twerniticth (20th) day (whether or not a Business Day) of the
caléndar month next preceding such Interest Date, oF, at the request and expeuse of such
H'o]de_r_, by‘bank:_wiré transfer for the account of sucﬁ Holder. All payments of principal
of or Redemption: Price, if applicable, and interest on the Bond shall be payable in any
coinl or currency of the United States of America which at the time of payment is legal
tender for the payment.of public and private debts.

SECTION 2.03 APPLICATION OF BOND PROCEEDS. The proceeds
derived from the sale of the Bond, together with certain funds held in the funds and’
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accounts securing thé Refinded Bonds, shall, simultaneously with the delivery of the
Bond to the purchaser or purghasers thereof, be applied by the Issuer (1) to the payment of
~costs and expenses, incliding Tegal and financial advisory fees and expenses relating to
the issuance of the Bond, and (ii) to pay, taking into account investment carnings, if any;
the principal of and interest and redemption premium, if any, on the Refunded Bonds
when diue in accordance with the schedules to be attached to an escrew deposit
agrecment, the form of which is to be approved by Supplemental Resolution.

SECTION 2.04 EXECUTION OF BOND. The Bond shall be executed in
the namé of the Issuer By the Chair and the seal of the Issuer shall be imprinted,
reproduced or lithographed on the: Bond and attested to by the Clerk. If any officer
whose $ighatiire appears on the Bond ceases fo held office before the delivery of the
Bond, his or her signature shall nevertheless be valid and sufficient for all purposes. - In
addition, the Bond may bear the signature of, or may be signed by, such Persons as at the
actual time of execition of the Bond shall be the proper officers to sign the Bond
although at the date of the Bond or the date of delivery thereof such Persons may not
have been such officers.

SECTIQON 2.05 - BOND MUTILATED, DESTROYED, STOLEN OR
LOST. In.case the.Bond shall become mutilated, or be destroyed, stolen or lost, the
Issuer inay, 1 1ts discietidn, 1ssué and deliver a new Bond of like tenor as the Bond so
mut"i'la'ted,' destroyed, stolen or lest;in exchange and substitution for the mutilated Bond
upon surrender and cancellation of the mutilated Bond or in lien of and subsntution for
the Bond destroyed, stolen or iost, and upon the Holder furnishing the Issuer and the
Registrar proof of sweh Holder's ownership thereof and satisfactory indemnity and
complying with such othér reasonable regulations and conditions as the Issuer or the
Registrar may prescribe and paying such expenses as the Issuer aud the Registrar may
mcur. The Bond so surrendered or otherwise substituted shall be canceled by the
Registrar.

Any snch duplicate Bond issued pursuant to this Section 2.05 shall constitute the
original, additional countractual ebligations on (he part of the Issuer whether or not the
lost, stolen or destroyed Bend be at any time found by anyone, and such duplicate Bond
shall be entitled to the benefits: and rights as. to lien on the Pledged Funds to the same
extent as the 'BQQ‘d anitially issned hereunder.

SECTION 2,06 TRANSFER. The Bond shall be transferable only upon the
books of the Isstier; at the office of the Registrar, under such reasonable regulations as the
Issuer rfiay prescribe; by the Holder thereof in person or by such Holder's: attorney duly
aithor'zed in ‘writing upon surrender thereof together with a written instrument of transfer
satisfactory to the Régistrar diily executed and puaranteed by the Holder or such Holder's
duly authprized at;tm;hey__._. Any such transfer shall satisfy the provisions of the Lender's
Certificate provided by ‘the initial purchaser of the Bond upon delivery thereof. Upon the
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teamsfer of the Bond, the Issuer shall issuc in the name of the transferee a new Bond or
Bonds in denominations of $1,000,000 and any amounts greater than $1,000,000 and of
the same aggregate principal amount and maturitics as the surrendered Bond. The Issuer,
the Registrar and any Paying Awent or fiduciary of the Issuer may deem and trcat the
Person in whose name the Bond. shall be registered upon the books of the Issuer as the
absolute owner of the Bond, whether the Bond shall be gverdue er not, for the purpose of
recciving payment of, or on accéunt of, the principal or Redemption Price, if applicable,
and interest on the Bond and for 4ll other purposes, and 4ll such payments so made to the
Holder or upen such Holder's order shall be valid and effeetual to satisfy and discharge
the Tiability upon the Bond to the extent of the sum or sums so paid and neither the Issucr
nor the Registrar nor any Paying Agent or other fiduciary of the Issuer shall be affected
by any netice to the contrary.

The Holder of the Bond shail not offer, transfer, sell or otherwise dispose of all or
any portion .of the Bond, exéept in full compliance with all applicable securities, broker-
dcaler, antifraud and other regulatory provisions of law. Upen any such sale, transfer or
disposition of the Bend or portion thereof, the purchaser or transferee shall provide
certifications to the Issuer sibstantially in the form that was provided by the initial
Holder to the Issuer.

The Issuer and the Registrar shall not be obligated te make any transfer of the
Bond during the ten days néxt pteceding an Interest Date on the Bond, or, in the case of
any proposcd tedemptien of all or a portion of the Bond, then during the ten days next
preceding the date of providing the niotice of such redemption and continumg until such
redemption date.

SECTION2.07 TFORM OF BOND. The text of the Bond shall be in
substantially the following form with such omissions, insertions and variations as may be
necessary and/or desirable and approved by the Chair prior to the issnance thereof (which
necessity and/or desu'ablllty and approval shall be presumed by the Issuer's delivery of
the' Bond to the purchaser thereof):



No. R- - o $

LEE COUNTY, FLORIDA
NON-AD VALOREM REFUNDING REVENUE BOND,
SERIES 2013

) Date of
Interest Rate Maturity Date Originai Issue CUSIP

Registered Holder:
Principal Amount:

Lee County, Florida, a po_i'i'tica__l subdivision of the State of Florida (the "Issuer"),
for value received, hereby promises to pay, solely from the Pledged Funds hereinafter
described, to the Registered Holder identified above, or registered assigns as hereinafter
provided, on the Maturity Date identified above, the Principal Amount identificd above .
and interest on such Principal Aniount from the Date of Original Issue identified above or
_ from the most recent intérest payment date to which interest has been paid at the Interest
Rate per annum identified above, except as adjusted pursuant o the terms hereof, on
April 1 and Octobeéi 1 of each vear commencing April 1, 2014 (the "Interest Dates™) until
such Principal Amount shall have been paid, except as the provisions hereinafter set forth
with respect to redemption: priof to maturity may be. or become applicable hereto.
Interest shall be calculated based upon a 360-day vear consisting of twelve 30-day
months. ' '

‘The final principal payment on this Bond is payablc upon presentation and
strrender 6f this Bond at the: office of the Paying Agent. Interest payable onthis Bond on
any Interest Date will be paid by ACH Direct Debit or wire transfer te the Registercd
Holder in ‘whose name this Bond shall be registered at the close of business on the date
which shall be the twentieth day (whether or not a Business Day) of thé calendar month
next .pieceding such Interest Date, or at the reguést and expense of such Registered
" Holder, by'bank wire transfer for the account of such Registered Holder. All payments of
principal, of and redemption premium, 1f applic_a_bie; and interest on this Bond shall be
payable in-any eoin oF curreney of the United. States of America which at the time of
payihefitis fegal ténder forthe payment of public and private debts. Except for the final
pay[ndnt -on this Bond, this Bond does not need to be presented for payment of principal
or interest theréon..

This Bond is issued for thc purposes of refunding certain indebtedness and paying
certain costs (a5 more particularly described in the hereinafter defined Resolution), under
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the autherity of and in full compliance with the Constitution of the State of Florida,
- Chapter 125, Florida Statutes, the Lee County, Florida Charter and other applicable
provisions of law {the "Act"), and Resolution No. 13-08- 04 duly adopted by the Board of
County Coriimissioners ef the Issuer on August6, 2013, as it may be amended and
supplemented from time to time, and as particalarly suppiemented by Resolution No. 13-
08-93 duly adopted by the Board of County Commissioners of the Issuer on August 6,
2013 (collectively, the "Resolution), and is subject to the tenms and conditions of this
Resolution. Capitalized undefined terms used herein shall have the meanings ascribed
thereto in the Resolution.

This Bond and the interest thereon are payable solely from and secured by an
irrevocable pledge of the Pledeed Funds. Pledged Funds consist of (1) Non-Ad Valorem
Revenues budgeted and apptopriated by the Issuer in accordance with Section 4.02 of the
Resolution and deposited into the Debt Service Fund, and (2) until applied in accordance
with the provisions of theé Resolution, all moneys, including the investments thereof, in
the funds and acceunts established thereunder, with the exception of the Rebate Fund.
The Issuer has covenanted and agreed to apprepridte in its annual budget for each Fiscal
Year sufficient amwounts of Nofi-Ad Valorem Revenues for the payment of principal of
and 1interest on this Bond in each Fiscal Year, and to make certain other payments
. required by the Resolution; subject to the limitations described in the Resolution.
Reference 1s made to the Resolution for more complete dcacrlptlon of the security for this
Bond.

IT IS EXPRESSLY AGREED BY THE REGISTERED HOLDER OF THIS
BOND THAT NEITHER THE FULL FAITH AND CREDIT OF THE ISSUER, THE
STATE OF FLORIDA, NOR ANY POLITICAL SUBDIVISION THEREOF, ARE
PLEDGED T0O THE PAYMENT OF THE PRINCIPAL, PREMIUM, IF ANY, AND
INTEREST ON THIS BOND. AND THAT SUCH HOLDER SHALL NEVER HAVE
THE RIGHT TO REQUIRE OR COMPEL THE EXERCISE OF ANY AD VALOREM
TAXING POWER OR THE USE OF AD VALOREM TAX REVENUES OF THE
~ ISSUER, THE STATE OF FLORIDA, OR ANY POLITICAL SUBDIVISION
THEREOF, TO THE PAYMENT OF SUCH PRINCIPAL, PREMIUM, IF ANY, AND
INTEREST. THIS BOND AND THE OBLIGATION EVIDENCED HEREBY SHALL
NOT CONSTITUTE A LIEN UPON ANY PROPERTY OF THE ISSUER, BUT
SHALL CONSTITUTE A LIEN ONLY ON, AND SHALL BE PAYABLE SQLELY
FROM, THE . PLEDGED FUNDS.

~ ‘This Bond. is transférable in accordande with the terms of the Resolution only
upon the, books of the Issiier kept for that purpose: at the office of the Registrar by the
Registered Holder hereof in person or by such Holder's attomey duly authorized in
writing, upon the sutrénider of this Bond together with a written instrument of transfer
satisfactory ‘to the Registrar duly executed by the Registered Holder or such Holder's
“attorney duly- ja_uthOri-zc_‘d' in wrnting, and thersipon a new Bond or Bomnds n
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denominations of $1,000,000 and any amounts greater than $1,000.000 in the same

aggregate principal amount shall be issucd to the transferec in cxchange therefor, upon
the conditions plowded in the Resolution. The Issuer, the Registrar and any Paying
Agent may treat the Registered Holder of this Bond as the absolute owner hereof for all
purposes, whether or not fhis Bond shall be overdue, and shall not be affected by any
notice to the contrary. The Issuer and the Registrar shall not be obligated to make any
cxchange or transfer of this Bond during the ten days next preceding an Interest Date, or
n the casc of any proposed redemption of all or a portion of the Bond, then, during the
ten days next preceding the:date of the first mailing of notice of such redempticn.

As used in this Bond:
"Default.Rate" shall mean the sum of the Prime Rate plus 8% per annum.

"Determination of Taxahility” shall mean the cccurrence after the date hereof of
the adeption er taking effect:of any law, rule or regulation that changes the ability of the
Registered Holder tfo exclude all or a portion of the interest on this Bond for Federal
incomc tax purposes (but exehiding changes in the marginal corporatc tax rates
applicable to the Registered Holder or prior Holders), ot a final decree or judgment of
any Fedesal court or a final action of the Internal Revenuc Scrvice determining that
interest paid or payable on all. or a portion of the Bond is or was includable in the gross
income of'a Registered Helder for Federal income tax purpeses; provided, that no such
decree, judgment or action will be considered final for this pnrpose, however, unless the
Issuer has been given writtén tiotice and, if it 1s so desired and ts legally allowed, has
been afforded -the opportunily to contest the same, either directly or in the name of any
Issuer; and until the conclusion of any appellate review, if sought.

"Prime Rate" shall mean the per annum rate which SunTrust 3ank announces from
time fo timg to be its prime:rate, as in effect. from tume to time. SunTrust Bank's pome
‘rate is ‘a reference or benchmark rate, (s purcly discretionary and does not necessarily
represent the lowest or best rate charged to borrowing customers. SunTrust Bank may
‘make: commercial loans or other loans at rates of interest at, above or below the SnnTrust
Bank's: prime rate. Each change in SunTrust Bank's prime rate shall be effective from
and 1mcluding the date shieh ehange 1s announced as beitig effective.

"Taxable Period" shall mean the period of tiine between (a) the date that interest
on the Bond is«deémed to he inclndable in the gross income of the Registered Holder or
prior. Registered Fiolders thereof for Federal income tax purposes as a result of a
‘Determination of Taxability, and (b) the date of the Determination of Taxability.

"Taxable Rate' shall méan, upon a Detenmination of Taxability, the interest rate
per anpum. that shali provide the Registered Holder with the same after tax yield (but
ex¢luding changes in the marginal corporate tax rates applicable to the Registered Holder
or prior Registered Holders) that thé Registered Holder would have otherwise received
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had the Determination «of Taxability not occurred, taking into account the increased
taxable income of the Registered Holder as a result of such Determination of Taxability;
provided sach Taxabile Rate shall neéver exceed the maximum rate provided by law. The
Registered Holder shall provide the Issuer with a written statement explaming the
caleulation of the Taxable Rate.

The Issuer shall pay interest upon the unpaid principal balance of this Bond at the
Interest Rate described above, subject to adjustments as provided herein.

Upemnran Event of Default described in the Resolution, the Intcrest Rate shall equal
the Deflault Rate.

Upon the occurrence of a Detenmination of Taxability and for as long as this Bond
rethains outstanding, the Interest Rate on this Bond shall be converted to the Taxable
Rate (unless an Event of Default shall have occurred, in which case the Default Rate shall
apply): In additiorr, upon & Determmnation of Taxabikty, the Issuer shall pay to the
Registered Holder (i) an additional amount equal to the difference between (A) the
amount of intercst actually paid on this Bond during the Taxable Period and (B) the
amount of inferest that would have been paid during the Taxable Period had this Bond
bome. interest at the Taxable Rate, and (i) an amount equal to any intcrest, pcnal,tiesbn
overdue interest and additions to tax (as referred to in Subchapter A of Chapter 68 of the
Code) owed by the Registered Holder as a result of the Detérmination of Taxability. This
adjustment shall survive payment: of this Bond until such time as the federal statute of
limitatiens under which the intérest on this Bond could be dcclared taxable under the
Code shall have expired. '

This Bond may be redeemed in whole or in part on any date upon notice as
provided below, previded the first applicable redemption date shall be no earlier than
August 14, 2014. Any partial prepayment shall be applied to payment of the final
_Amortization Installment(s) or may be applied on a pro rala basis to the payment of all
Amortization [nstallments; such designation to be made by the Issuer in the notice of
redemption given in accordance with Sectiou 3.02 of the Resolutien.

Notice of redemption, unless waived, is to be given by the Registrar in writing at
least two days prior to the date fixed for redemption to the Registered Holder of'the Bond
at such Répistered Holder's address shown on the: registration books maintaiméd by the
Registrar or at such othér address as shall be fumnished in writing by such Registered
Holder to the: Registrar. Notice of redemption having been given as aforesaid, subjcct to
any conditions set. forth in such: notice, this Bond ar pertions thereof to be redectned
shall, on thé redernption date, bécome due and payabic at thic redemption price therein
specified;, and from: and after such date (nnless the Issuer shall default in the payment of
the-redemption price), such Bond ar portions thereof shall cease to bear interest.

1
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This Bond shall e subject to payment of such Amofti;za_tion Installments on such
dates as provided 4n. Scliedule I attached hereto. Ne notice of such Amortization
Installment néed be given 1o the Registered Holder.

It i1s hereby certified and recited that all acts, conditicns and things required to
cxist, to happen and to bé performed precedent to and in the issuance of this Bond, exist,
have happened and bave been performed, 1 regular and due form and time as required by
the faws and Constitution of the State of Florida apphicable. thereto, and that the i1ssuance
of this Bond does not violate any constitutional or statutory limitations or provisions.

Neither the members of the goveming body of the Issuer nor any Person executing
this Bond shall be liable personally hereon or be subject to any personal hability or
accountability by reasen of the issuance hereof’

IN WITNESS WHEREOFT, Lee County, Florida, has issued this Bond and has
caused the saine to be mdnudlly signed by the Chair ef its Board of County

LEE C()UNT‘&:;)yD
i

By

Clerk of the Clerk of the Circuit Counrt
and Ex-Officio Clerk to the Board of
Courity Commissioners ol Léé County, Flotida




SCHEDULET

Amaortization Installments
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers to

Insert-Social Security or Other Tdentifying Number of Assignee

(Name and Address of Assi gnce)

the within bond and dges hereby irrevocably constitute and appoint
_ _ __, as aftorneys to register the transfer of the
said bond on the books kept for registration thereof, with full power of substitution in the
premises.

Dated:

Signature guaranteed:

NOTICE: Signature must be guaranteed
by an ipstitutien which is a participant in NOTICE: The -signature ‘to this
the Securities Transfer Agent Medallion assignment must correspond with the name
Program (STAMP) or similar program. of the Registered Holder as it appears upon
the face of the within bond in every
particular, - withoul  alteraticn or
enlargement or any change whatever and
the Social Security or other identifving
number of such assignee must be supplied.
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The following abbreviations, when used i1 the inseription on the face of the within
bond, shali be construed as though they were written out in full according to applicable
laws or regulations:

TEN COM - as tenants In common’
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with right of

survivorship and not as tenants
1 commen

UNIF TRANS MIN ACT --_

Custodian for

{Minor)

under Uniform Transfers to Minors Act of

(State)

Additienal abbreviations may also be used though not in list-above.
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ARTICLE Il
REDEMPTION OF BOND

SECTION 3.01 P-RI_VIL];ZGE OF REDEMPTION. The Bond may be
subject to optienal and/or mandatory redemption at the times and in the amounts
provided by Supplemental Resplution.

SECTION 3.02 NOTICE OF REDEMPTION. TUnless waived by the
Holder of the Bond, notice of any redemption made pursuant to this Section shall be
given by the Registrar en behalf of the Issuer by a redemption notice in writing at least
two days prior to the date fixed for redemption to the Holder of the Bond at the address of
such Holder shown on the registyation books maintained by the Registrar or at such other
address. as shall be furnished in writing by such Holder to the Registrar.

A notice of redemption may be conlingent upon the occurrence of certain
conditions and if such conditionis do not occur, the notice will be deemed rescinded and
of no foice of effect.

A notice of redemptien shall be dated and shall state:
(1)  the redemption date,
(2)  the Redemption Price,

(3) if less than ali the outstanding Bond is fo be redeemed, whether such
prepayment shall be applied to the final Amortization Installment(s) or applied on a pro-
rata basis to the payment of all Amortization Installments, and

(4)  any conditions to such redemption, if applicable.

SECTION 3.03 PAYMENT OF REDEEMED. BOND. Notiee of
redemption having been given substantially as aforesaid, the Bond or portion thereof so
to be redeemned shall, subject to any conditions to such redemption set forth in the notice
of redenmiption, an the redemption date, become due and payable at the Redemption Price
therein Specified, and from and after such date (unless the Issuer shall default in the
payment of the Redemption Price} such Bond or portion thercof shall cease to bear
iterest.
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ARTICLE IV
SECURITY, SPECSAL FUNDS AND APPLICATION THEREOF

SECTION 4.01  BOND NOT TO BE INDEBTEDNESS OF ISSUER. THE
BOND SHALL NOT BE OR CONSTITUTE GENERAL OBLIGATIONS OR
INDEBTEDNESS OF THE ISSUER AS "BONDS" WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY PROVISION, BUT SHALL BE A SPECIAL
OBLIGATION OF THE ISSUER, PAYABLE SOLELY FROM AND SECURED BY A
LIEN UPON AND PLEDGE OF THE PLEDGED FUNDS. NO HOLDER OF THE
BOND SHALL EVER HAVE THE RIGHT TO COMPEL THE EXERCISE OF ANY
AD VALOREM TAXING POWER OR THE USE OF AD VALOREM TAX
REVENUES TO PAY THE BOND, FOR THE PAYMENT OF ANY AMOUNTS
PAYABLE HEREUNDER, OR IN ORDER TO MAINTAIN ANY SERVICES OR
PROGRAMS THAT GENERATE NON-AD VALOREM REVENUES, OR BE
ENTITLED TO PAYMENT OF THE BOND FROM.ANY MONEYS OF THE ISSUER -
EXCEPT FROM THE PLEDGED FUNDS IN THE MANNER PROVIDED HEREIN.

SECTION4.02 COVENANT TO BUDGET AND APPROPRIATE;
BOND SECURED BY PLEDGE OF PLEDGED FUNDS. The Issuer covenants and
agrees to appropriate 1 its annual budget, by amendment if necessary, for each Fiscal
Year ine which. the Bond remains outstanding, and deposit into the Debt Service Fund,
sufficient amounts of Non-Ad Valorem Revenues for the payment of principal of and
mtérest on the Bond and i6 make all other payments required hereunder and under the
Bond in cach such Fiscal Year. Such covenant and agréement on the part of the Issuer
shall be cumulative and shall continue and carry over from Fiscal Year to Fiscal Year
until all payments of prineipal of and interest on the Bond shall have been budgeted,
appropriated,. .'deposited and actually paid. The Issuer agrees that this covenant and
agreement shall be deemed to he entered into for the benefit of the Holder of the Bond
and that thi§ obligation may be enforced in a court of competent jurisdietion.
N,ohv'iths_tand?i_ng the foregeing or any provision of this Resolution to the contrary, the
Issuer does not covenant to maintain any services or programs now maintained or
p_rpvfi'ded- by the Issuer, including those programs and services which generatec Non-Ad .
Valorem Revenues. Other than as provided in Section 5.01 hereof, this covenant and
agreement shall not be consirued as a limitation en the ability of the Issuer to pledge all
ofa portien of such'Nen-Ad Valorem. Revenues ¢r to covenarit to biadget and appropriate.
Non-Ad Valorem Revenues for other legally permissible purposes. Nothing herein shall
be. deemed to. p_lﬁ_edgc ‘ad valoreni t_ax;r_weh_uése"qr to permitor constitute a mortgage or lien
upon any assets owrned by the Issucr and f¢ither the Holder of the Bond nor any other
Persén may compel the levy of ad valorem taxes on real or personal property within the
boundaries of the Issuer for the payment of the Issuer's gbligations hereunder.

However, this covenant ¢ budget and apprdprate in its annual budget for the
‘purposcs and in the manner stated herein has the effect of making available for the
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payment of the Bond the Non-Ad Valorem Revenues of the Issuer i the manner
provided herein, and placing. on the Issuer a positive duty to- appropnate and budget, by
- amendment if necessary, anfounts sufficient to meet its obligations hereunder; subject,
however, in all respects to the resinetions of Section 129.07, Florida Statutes, which
wmake it unlawful for any county to cxpend moneys not appropriated and in.excess of such
county's current budgeted reveniies. The obligation of the Issuer to make such payments
from its Non-Ad Valorem Revenues is subject in all respects to the payment of
~ obligations secured by a pledge of such Nen-Ad Valorem Revenues and funding
requircments for essential public purposes affecting health, welfare and safety of the
inhabitants of the Issuer or which are legally mandated hyapplicable law. The Issuer has
previously and, subject to Section 5.01 hereof, imay hereafter provide a covenant to
budget and appropriate Non-Ad Valorem Revenues or pledge all or a portion of such
Non-Ad Valorem Revenues to provide for the payment of obligations (including debt
obligations) incurred by the [ssuer. No priority of payment among such obligations is
cstablished by the provisien of a cevenant to budget and appropriate Nou-Ad Valorem
Revenues for the payment thereof.

Sich coverant to hudget and appropriate does not create any lien upon or pledge
of such Non-Ad Valorem Revenues until such funds are deposited in the Debt Service
Fund. established pursuant to Section 4.03 hereof, nor, subject to satisfaction of Section
5.01 hereof, does it preclude the Tssuer from pledging in the future or covenanting to
budget and appropriate in the future its Non-Ad Valorem Revenues, nor does it require
the Issuer to levy and collect.any particular Non-Ad Valorem Revenues, nor does it give
the Holder of the Bond a prior claim on the Non-Ad Valoreni Revenues as. opposed to
claims of .general creditors of the Issuer. The payment of the debt service of the Bond
shall be secured forthwith by a pledge of and a lien upon the Piedged Funds, as now or
hereafier constituted. The fssuer does hereby irrevoeably pledge such Pledged Fuuds to
the payment of the principal of dand interest on the Bond, and the Issuer does hereby
irrevocably agree to the deposit of Non-Ad Valorem Revenues into the Debt Service
Fund at the times provided of the sums required to make payments required hereunder,
and the payment of the pringipal of and interest thereon when due. The Pledged Funds |
shall immediately be subject to the lien of this pledge without any physical delivery
thereof or fnrther act, and the lien of this pledge shal be: valid and binding as against all

_parties having elaimns of any kind (n tort, contract or otherwise against the Issuer.

Until applied in accordance with this Resolution, the Non-Ad Valorem Revenues
déposited by the Issuer in the DebtService Fund and other amounts on deposit from time
to timne 1n the funds and accounts established pursvant. to Section 4.03 hereof, plus any
earmings thereon, shall be pledged.to the repayment of the Bond.

SECTION 4.03  FUNDS AND ACCOUNTS. The Issuer covenants and
agrees to establish a separate fond to be known as the "Lee County, Florida Nen-Ad
Valorem Refunding Revenue Bond, Series 2013 Debt Service Fund” {the "Debt Service
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Fund"). The [ssuer shall maintain in the Debt Service Find two accounts: the "Interest
Account” and the “Principal Account.” Moneys in the aforementioned funds and
-accounts, untilapplied in accordance with the provisions hereof, shall be subject to a lien
and charge in favor of the QOwnets and for the further security of the Qwners.

SECTION 4.04  FLOW OF FUNDS.

(1) Pursuant to Section 4.02 hereof, Non-Ad Valorem Revenues appropriated
for such puipose shall be deposited or credited at lcast one Business Day prior to the
applicable due date, in the following manner:

(a)  Interest Account. The Issuer shall depesit into or credit to the
Interest Account the stim which, together with the batance in said Account, shall
‘be equal to the interest on the Bond accrued and unpaid and to accrue on such
Interest Dafe. Moneys in the Interest Accoimnt shall be used to pay mtercst on the
Bond as and when the same become due, whether by redemptien or otherwise, and
for no other purpose:

(b)  Principal Account. The Issuer shall déposit into or credit to the
Principal Account the sum which, together with the balance in said Account, shall
equal the portion of the principal on the Bond or Amortrzation Installment next
.due. Moneys in the Principal Account shall be used to pay the principal of the .
Bond and Amortizatien Instaliment as and when the same shall mature or hecome
due, and for-no other purpose.

(2)  On the date established for payment of any principal of or Redemption
Price, if applicable, or interest on the Bond, the Issuer shall withdraw from the
appropriate account of the- Debt Sefvice Fund sufficient méneys to pay such principal or
R'edemption Prge, if app'licabj'le, or mterest and cause the Paying Agent 1o make such
payments to the Holder.

SECTION 4.05 INVESTMENTS. The Debt Serviee Fund shall be
continuously secured in the manner by which the deposit of public funds are authorized
to be secured by the laws of the State. Moneys on deposit in the Debt Service Fund-may
be iivestéd and reinvested in Permitted Investiments maturing not later than the daté on
which the morieys therein will be needed. Any -and all income received by the Issuer
from the investment. of moneys 11 the Debt Service Fund, the Interest Account and the
. Principal Acgount shall be retained in such respective Fund or Account unless otherwise
required by applicable law.

Nothing contained in this Reésolution shall prevent any Permitted Investments
acquired. as investments of or seeurity for funds held under this Resolution from being
isstied or held in book-entry forin on the books of the Department of the Treasury of the
United States.
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Permitted Investments shall be valued at cost.

SECTION 4.06 SEPARATE ACCOUNTS. Thc moneys required to be
accounted for 1 eaeh of ‘the foregoing funds and accounts established hercin may be
deposited in a single account, and funds allocated to the various funds and accounts
established hercin may be investéd in a common invéstment pool, provided that adequate
accounting records are maintained to reflect and control the restricted allocation of the
maneys on deposit therein and such investments for the varicus purposes of such funds
and accounts as herein provided.

The designation and establishment of the various funds and accounts in and by this
Resolution shall not be construed to require the establishment of any completely
independent, sclf-balaniemmg funds as such term is commonly defined and used in
governmental accounhing, but rather i3 intcnded solely to constitute an earmarking of
cerfain revenuss for certain purposes and to establish certan priorities for application of
such revenues as herein provided.
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ARTICLE Y
OTHER OBLIGATIONS AND COVENANTS OF ISSUER

SECT 10N 5.01 ANTI-DILUTION TESY. During such time as the Bond is
outstanding. hereunder, the Issucr agrees and covenants not to incur any indebtedness
unless the Available NonsAd Valorem Revenues shall cover projected aggregatc
maximim anntal debt scrvige on the Debt (including the Bond) by at least 1.10x. The
ccalculations required in the preceding sentence shall be determined using the average of
actual Non=Ad Valorem Revenues for the prior two Fiscal YCdl’b based on the Issuer's
COmprehenswe Annual Finaneial Report.

For the purposes of the covenants contained in this Section 501, annual debt
service meaus, with respect to Debt that bears interest.at a fixed interest rate, the actual
annual debt service, and, with respect to Debt which bears ‘interest at a variable interest
rate, annual debt serviee shall be determined assuming that such obligations bear interest
at the higher of 6.00% per arinum or the actual interest rate boime during the month
immediately préceding the date of calculation; provided, however, annual debt service on
Debt that constitutes Balloon Indebtedness, whether bearing intercst at a fixed or variable
interest rate, shall be determiricd assuming such Debt is athortized over 20 ycars on an -
approximately level annual. debt service basis. The foregoing notwithstanding, for
purposes of calculating annual debt service, any indebtédiress which hears interest at a
variable rate with respect to which the Issuer has entered. into an interest rate swap-or
interest Tate cap for a notional amount equal to the prineipal. amount of such variable rate
indebtedness shall be treated for purposes of this Section 5.01 as bearing interest at a
fixed rate equal to the fixed rate: pavahle by the Issuer under the intercst rate swap, or the
capped rate provided by the interest rate cap.

SECTION 5.02  BOOKS AND RECORDS. The Issuer shall keep proper
books, records and accounts of the receipt of the Non-Ad Valorem Revenues in
accordanee with generally acecpted accounting principles, and the Holder of the Bond
shall have the right at all reasonable times to mspect such books, records, accounts and
‘data of the Issuer relating thereto.

SECTION 5.03 ANNUAL AUDIT. The Jssuer shail require that an annual
audit ofits acepunts and recerds be eompleted by March 31 following the end of each
Fiscal Yeat by an independefit certified public acecountant of recognized standing. Such
audit shall bé ¢onducted in accordance with auditing standards generally accepted in the
-United States of America and standards applicable. te financial audits contained in
governinent anditing standards assued by the Compt’ro‘lle'ri General of the United States.

A copy of” the complete Comprehensive Annual Financial Report shall be
available for mspection at -the offices of the Issuer and shall be mailed or provided
electronically fo the Owner within 260 days of Fiscal Year end. A copy of the Issuer's
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annual budget shall be provided to the Owner within 30 days of adoption (or the form of
the adopted budget if the actuzl published version is not available within that time frame)
but in no event later thanh Octéber 23 of each Fiscal Year end, as well as any other
additional information the Owner may reasonably request. The actual published version
of the budget shall be provided 1o the Owner once it becomes available to the [ssuer.

SECTION 5.04 NO IMPATRMENT. The pledging of the Pledged Funds in
the manner provided herein shall not be subject to repeal, medification or impairment by
any subsequent ordinance, reéselution or other procecdings of the Board.

SECTION 5.05  FEDERAL INCOME TAX COVENANTS.

(1) It is the intention of the Issuer and all parties under its control that the
interest on the Bond be and remzin excluded from gross income for federal incomé tax
purposes dhd to this end the Issiier hereby represents to and covenants with the Holder of
the Bond that it will comply with the requirements applicable to it contained in Section
103 and. Part IV of Subchapter B of Chapter 1 of Subtitle A of the Code to the extent
necessary to preserve the exclusion of interest on the Bond from gross income for federal
income tax parposes. Specifically; without intending to limit in any way the generality of
the foregoing, the [ssuer covenants and agrees:

(a) to make or cause to be made- all necessary determinations and
caleulations of the Rebate Amount and required payrhents of the Rebate Amount;

(b)  to setaside sufficient moneys in the Rebaté Fund or elsewhere, from
Non-Ad Valgrem Revenues or other legally available funds of the Issuer, to timely
pay the Rebate Aniouint fo the United States of America;

(c) to pay the Rebate Amount to the United States of America from
Non-Ad Valorem Revenues or from any other.legally available funds, at the times
-and fo the extent reguired pursuant to Section 148(f) of the Code;

i (d)  to maintain and retain all records pertaining to the Rebate Amount
.wi-_th’rcspect te the Bond a_nd required payments of the Rebate Amount for at least
“three years after the final prineipal payment of the Bond or such other period as,
shall be necessary to esmply with the Code;

(¢) to refrdin from using proceeds from- the Bond in a manner that might
cause the Bond te be classified as a private activity bond under Section 141(a) of
the Code; and

(f). o refrain from taking any action that would cause the Bond to
become an arbitrage bond under Section 148 of the Code.
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The Issuer understands that the foregoing covenants impose continuing obligations
on the Issuer that will exist as long as the requirements of Section 103 and Part IV of
Subchapter B of Chapter | of Subtitlé A of the Code-are applicable to the Bond.

Notwithstanding any other provision of this Resolution, the obligation of the
Issuer to pay the Rebate Amount to the United States of America and to comply with the
other requiremeénts of this Scetion 5.05 shall survive the defeasance or payment iy full of
the Bond.

(2) There is hereby created and establishcd a fund te be known as the “Lec
County, Flotida Non-Ad Valeiern Refunding Revenue Bond, Series 2013 Rebate Fund"
(the "Rebate Fund™). The Issuer shall deposit into the Rebate Fund, from investment
earnings on moneys deposited in the other funds and accounts created hereunder, or from
any other légally available funds of the Issuer, an amoeunt cqual to the Rebate Amount for
such Rebate Ycar. The Issuer shall use such moneys deposited in the Rebate Fund only
for the payment of the Rebate- Aindunt to the United States as required by this Section
5.05. In complying with the foregoing, the Issuer may rely upon any instructions or
opinions from Bond Ceunsel. '

It any amount shail remdiil in the Rebate Acceunt after payment in full of the
Bond and after payment in full of the Rebate Amount to the United States in accordance
with the ferms hereof, such amounts shall be available to the Issuer for any lawful
purpese.

The Rebate Fund shall be held separate and apart- from all other funds and
accoumnts of the Issuer, shall hot be iipressed with 4 lien in favor of the Bondhaolder and
the moneys therein shall be available for use only as herein provided.

SECTION 5.06 NOTICE OF DEFAULT. The Issuer shall within five days
after it-acquires knowledge thereof, notity the Owner in ‘writing at its notice address (a) -
upon the-happening, occurrenee, or existence of any Event-of Default and (b) any event
of condifion which with the passage of time or giving of netice, or both, would constitute
an Event of Default, and shall provide the Ownuer, with such written notice, a detailed
‘'statement. by a responsible officer of the Issuer of all relevant facts and the action being
taken or propased to be taken by the Issuer with respect thereto. Regardless of the date of
receipt of siich notiee by thé Owner;, such date shalt not in any way modlfy the date of
occurrence 6f the actual Event ol Default.
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ARTICLE VI
DEFAULTS AND REMEDIES

SECTION 6.01 EVENTS OF DEFAULT. The following events shall each
constitute an "Event of Delault";

(1) Default shall be made in the payment of the principal of, Amortization
Installment, redemption premiumi or interest on the Bond or any portion thereof, when
due, and such default shall LOHtanC for a period of three Business Days.

(2)  There shall occur the dlssolutmn or liquidation of the Issuer, or the filing by
the Issuér of a volantary petifion in bankruptcy, or the commission by the [ssuer of any
act of bankruptcy, or adjudication of the Issuer as a bankrupt, or assignment by the Issuer
for the benefit of its creditdrs; or appomtment of a receiver for the Issuer, or the entry by
the Issuer into an agreement of composition with its creditors, or the approval by a court
of competent _]l].lrlSd]Ct_l_Ol’l of a petition applicable to the Issuer in any proceedmg for 1ts
reorganization instituted under the provisions of the Federal Bankruptey Act, as
amendcd, or under any similar act in any jurisdiction which may now be in effect or
hereafter enacted.

(3)  Failure of the Issuer to provide the Coinprchensive Annual Financial
Report or the annual operating budget i accordance with Section 5.03 hercof and such
failure shall continue for & period. of five (5) Business Days after written notice from the
Holder to the Issuer.

{4 The Issuer shall default in the due and punctual performance of any other of
the covenants, conditions, agreements and provisions contained n the Bond or in this
Resolution. on the part of the Issuer to be performed, and such default shail continue for a
period of the earlier of ¢a) 30 days after written notice of such default shall have been
received froin the Holder of (b} 30 days after notice was- o1 should have beern provided to
the Holder in accordance with Section 5.06 hereof. :

“SECTION6.02  REMEDIES. The Holder may either at law or in equity, by
Suit, aetion; mandamis -or eother proceedings in- any court of competent jurisdiction, -
piotect and efiforce any and all #ights under the laws of the State, or granted and
contained. in ‘this' Resolution, and may enforce and compel the performance of all dutics
required by this Resolution or by any applicable statutes to be performed by the Issuer or
by any officer thereof.

“Upon the otcurrence of an Event of Default under Section 6.01(1) or Section
6.01(2) hereef or if other non-enterprise fund debt of the Issuer is accelcrated due to a
payment default and the lssuer in good faith is not confesting such acceleration, the
Owner in ifs sole discretion and upon notification to the Issuer, may immecdiately declare
the prineipal of and inferest cn the Bond and all other payments payable hereunder and
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pursuant to the Bond to be tmimediately due and payable. Tn the event the Issuer is no
* longer contesting the acceleration of non-enterprise fund debt in good faith, the Owner
may accelerate the payment of principal of and interest of: the Bond.

SECTION 6.03 REMEDIES CUMULATIVE. No remedy herein conferred
upon or reserved to the Bondholder is intended to be exclusive of any other remedy or
remed'ies_, and each and every such remedy shall be cumulative, and shall be in addition
to every other reinedy given hefeunder or now or hereafter existing at law or in equity or
by statute.

SECTION 6.04 WAIVER OF DEFAULT. No delay or omission of the
Bondholdét to exercise any fight or power accruing upon any default shall impair any
suclr right er power or shall be construed to be a Waiver of any such default, or an
acquiescence therein; and every power and remedy given by Section 6.02 of this
Resolution to the: Bondholder may be exercised frem time to tirne, and as often as may be
deemed expedient. ' -

27



ARTICLE VIl
SUPPLEMENTAL RESOLUTIONS

SECTION 701  SUPPLEMENTAL ° RESOLUTIONS WITH
BONDHOLDER CONSENT. Supplemental Resolutions must be consented to by the
Holder of the' Bond.
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ARTICLE VIiI
MISCELLANEOUS; SALE OF BOND

SECTION 8.61 - DEFEASANCE. If the Issuer shall pay or cause to be paid,
or there shall otherwise be paid to the Holder of the Bond,, the principal or Redemption
Price, if applicable, and interest.due or to become due thereon, at the times and in the
manner stipulated therein and in this Resclution, then the pledge of the Pledged Funds,
and all covenants, agreements and other obligations of the Issuer to the Bondholder, shall
thereupon cease, terminate and become void and be discharged and satisfied.

SECTION 8.02 INTERESTED PARTIES. Nothing in this Resolution
expressed or implied is intended or shall be construed to confer upen, ot to give to, any
Person er entity, other than the Issuer and the Holder of the Bond, any right, remedy or
claim under or by reason of this Resolution or any covenant, condition or stipulation
thereof, and all covenants, stipulations, promises and agreements in this' Resclution
contained by and on behalf of the Issuer shall be for the sole and exclisive benefit of the
Issuer and the Holder of the Bond. .

SECTION 803 NO PERSONAL LIABILITY. Neither the members of the
"Board nor. any Person executing the Bond shall be personally liable therefor or be subject
to any personal liability' or-acciountability by reason of the issuance thereof.

SECTION 8.04 GENERAL AUTHORITY. The members of the Board and
the officers, afforneys and other agents or employees of the [ssuer are hereby authorized
to do all acts and things requiréd of them by this Resolution, or which are desirable or
consistent with the requirements of this Resolution for the full punctual and complete
' pcrformanr_;,e of all the terms, covenants and agreements ¢ontained in this Resolition and
the Bond, and each member, employee, attorney and officer of the Issuer and ‘the Clerk
are. hereby authorized and directed to execute and deliver any and all papers and
instruments and to be-and cause to be done any and all acts and things necessary or
proper-fot. canymg ott the transactions contemplated under this Resolution. The Vice-
Chair of the. Board is hereby authorized to do all acts or thitigs required of the Chair of
‘the- Board by the terms of this Resolution in the event of the Chair's absence or
 ufiavailability and any Deputy Clerk of the Bozard is hereby authorized to do all acts or
 things fequired of the. Clerk by the terms of this Resolution in the event of the Clerk's
-absenice or unavailability.

SECTION 8.05  SEVERABILITY AND INVALID PROVISIONS. If any
one or ‘more of the covenants, agreements or provisions herein contained shall be held
contrary o any express provision of law or contrary te. the policy of express law, though
not expressly ‘prohibited or against puhlic policy, or shall for any reason whatsoever be
held invahlid; then such covenants, agreements or provisions shall be null and void and
shall. be deemed separable from the remaining covenants, agreements or provisions of
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this Resolution and shall in no way affect the validity of any of the other provisions
hereof or of the Bond.

SECTION8.06 INCONSISTENT RESOLUTIONS; RESOLUTION TO
CONTINUE IN FORCE. All resolutions or parts thercof in conflict herewith are
hereby superseded and réscinded to the extent of such conflict. Except as herein
expressly provided, the Resolution and all the terms and provisions thereof, including the
covenaits contained therein, are and shall remain in full force and effect.

SECTION 8.07. EFFECT OF RECITALS AND FINDINGS. To the extent
that there are typographieal and/or adrunistrative errors that do not change the tone,
tencr, or egncept of this Resolution, then this Resolution may be revised without
sibsequent approval by the Beard of County Commissioners.

SECTION$.08 WAIVER OF JURY TRIAL. The Issucr knowingly,
voluntanly and imtentionatly waives any right it may have to a trial by jury with respect to
any litigation of legal procéedinigs based on or arising out of this Resolution or the Bond,
meluding any course of conduct, course of dealings, verbal or wrilten statement or
actions or omissions of any party which in any way relates to this Resolution or the Bond.

SECTION 8.09  APPLICABLE LAW AND VENUE. The Bond shall be
governed by applicable federal law and the internal laws of the State of Florida. The
Issuer agrees that certain material events and occurrences relating to the Bond bear a
reasonable relationship to the laws of Florida and the validity, terms, performance and
enforcement of the Bond shall be governed by the internal laws of Flonda which are
appli¢able to agreements whieh are negotiated, executed, dehvered and performed solely
in Florida. Unless applieable law provides otherwise, in the cvent of any legal
proceeding arising oui of or related to the Bond, the. Issuer consents to the jurisdiction
and venue of'any court lecated in the State of Florida.

SECTIONS8.1¢  IDENTIFICATION. The lIssuer acknowledges that it has
been petified by the Owner that pursuant to the requirements of the USA Patriot Act
(Title 111 of Pub. L. 107-56 sigiied into law on October:26, 2001), Owner may be required
to. obtain, verfify and record information that identifies the Issuer, which infonmation
includes the name:and address of the Issuer and other information that will allow Owner
to.identify the: Issuer in accordance with suéh Act.

SECTIONS.11, EFFECTIVE. DATE. Except as otherwise expressly
provided hereir, this Resolution shall becoime effective immediately upon its adoption.
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DULY ADOPTED, in Regular Session, ﬂ']IS 6th day of August, 2013.

BOARD OIF COUNTY COMMISSIONERS

S, | OF LEE COUNTY, FLOBJDA
:i@%*k K2 v{] _
Fam (SEAL) i, - %«/
o " # .
-’fﬁrg;ﬁv T T By: g/./— 5 /
A HAL '.‘ s Chair %'/
& :

TR

APPROVED AS TO FORM
AND LEGAL SUFFICIENCY:

@MM

unty Attorney
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RESOLUTION NO. 13-08-03

RESOLUTION SUPPLEMENTING A RESOLUTION
ENTITLED: "RESOLUTION OF THE BOARD OF
COUNTY COMMISSIONERS OF . LEE COUNTY,
FLORIDA AUTHORIZING THE ISSUANCE OF NOT TO
EXCEED $35,800,066¢ IN PRINCIPAL AMOUNT OF LEE
COUNTY, FLORIDA NON-AD VALOREM REFUNDING
REVENUE BOND, SERIES 2013 FOR THE PURPOSE OF
REFUNDING THE COUNTY'S CAPITAL AND
TRANSPORTATION FACILITIES - REFUNDING
REVENUE BONDS, SERIES 2003: COVENANTING TO
BUDGET, APPROPRIATE AND DEPOSIT LEGALLY
AVAILABLE NON-AD VALOREM REVENUES TO
PROVIDE FOR THE PAYMENT THEREOF: MAKING
CERTAIN COVENANTS AND AGREEMENTS IN
- CONNECTION WITH THE ISSUANCE OF SUCH BOND;
AUTHORIZING CERTAIN OFFICIALS AND
EMPLOYEES OF THE COUNTY TO TAKE ALL
ACTIONS REQUIRED IN CONNECTION WITH THE
NEGOTIATED SALE, ISSUANCE AND DELIVERY OF
"SUCH BONDS: TAKING CERTAIN OTHER ACTIONS
WITH RESPECT TO SUCH BONDS; PROVIDING FOR
SEVERABILITY; AND PROVIDING AN EFFECTIVE
DATE;" AUTHORIZING THE REFUNDING OF THE
COUNTY'S OUTSTANDING CAPITAL AND
TRANSPORTATION FACILITIES REFUNDING
REVENUE BONDS, SERIES 2003; AUTHORIZING THE
ISSUANCE OF NOT EXCEEDING  $35,800,000
PRINCIPAL AMOUNT OF A LEE COUNTY, FLORIDA
NON-AD VALOREM REFUNDING REVENUE BOND,
SERIES 2013 IN ORDER TO REEUND SUCH SERIES
2003 BONDS; MAKING CERTAIN COVENANTS AND
AGREEMENTS IN CONNECTION WITH THE
ISSUANCE OF SUCH. BOND; AUTHORIZING A
NEGOTIATED SALE OF SAID BOND AND THE
AWARD OF THE BOND PURSUANT TO THE TERM
SHEET PROPOSAL OF STI INSTITUTIONAL &
GOVERNMENT, [INC.; ©DELEGATING CERTAIN
AUTHORITY TO THE CHAIR FOR THE AWARD OF
THE BOND AND THE APPROVAL OF THE TERMS AND
DETAILS OF SAID BOND; APPOINTING THE CLERK

Alb

8-6-13

EXHIBIT B



AS PAYING AGENT AND REGISTRAR FOR SAID
BOND; AUTHORIZING EXECUTION AND DELIVERY
OF AN ESCROW DEPOSIT AGREEMENT AND
APPOINTING AN ESCROW AGENT THERETO; AND
PROVIDING AN EFFECTIVE DATE.

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

SECTION 1. FINDINGS. It is hereby found and determined that:

(A}  On the date hereof, Lee County, Florida (the "Issuer") duly and validly
adopted an autherizing resolution (as amended and supplemented from time to time, the
"Bond Resolution") pursuant to ‘which the Issuer has authorized a series of Bonds of the
Issuer to be designated as "l.ee County, Florida Nen-Ad Valorem Refunding Revenue
Bond, Series 2013" in a principal amount of not to exceed $35,800,000 (the "Bond").

(B)  The Issuer has determined that the i1ssuance of the Bond fof such puiposes”
satisfies the requirements of the Act -ﬁnd'will.sewe a valid public parpose of the Issuer.

(C)  The Issuer hereby -deems it in its best intefests to refund the Lee County,
Flerida Capital and Transportation Refunding Revenue Bonds, Series 2003 or such
amounts thercef as shall be determined by the Chair upon advice of the Issuer's Financial
Advisor (the "Refunded Bonds") in order to achieve debt service savings.

(D) There 15 hereby authorized the payment and refunding of the Refunded
Bonds in order to achieve debt service savings, all in the manner as provided by this
Supplemental Resolution. For the payment and refunding of said Refunded Bonds, the
Issuer shall, as provided herein, deposit part of the proceeds derived from the sale of its
Bond, together with other legally available moneys of the Issuer, in an escrow deposit
trust furid (the “"Escraw Fund"), which moneys shall be held as cash and shail be
~sufficient to pay the Refunded Bonds as the same bceome due and payable or are
redeenied prior to maturity, all as provided herein and in the hereinafter defined Escrow
Deposit Agreeiment.

(F)  The Issuérdéems it to be in its best interest to issuc the Bond in order to
effect the refunding of the Refunded Bonds.

(G) The Issuer has heretofore solicited proposals from qualified banking
institutjons and has rceeived a favorable offer to purchase the Bond from STI
Iastitutional & Gaovernment, Inc. (the "Purchaser”) in the form of the Term Sheet attached
heretoas Exbibit A, (the "Term Sheet"), all within the parameters set forth herein.



() Duc to the current statc of and potential volatility of the market for tax-
exempt -obligations such as'the Bond and the complexity of the transactions relating to
such Bond, it is in the best interest of the Issuer to sell the Bond by a negetiated sale to
the Purchaser pursuant to the provisions hereof, rather than at a specified advertised datc,
thereby permitting the Issuer fo obtain the best possibie price, terms and interest rate for
the Bond.

SECTION 2. DEFINITIONS. When used in this Supplemental
Resolution, the terms defined :in the Bond Resolution shall have the meanings therein
stated, except as such definitions shall be hereinafter amended or defined.

SECTION 3. AUTHORITY FOR RESOLUTION. This bupplemental
Resolution is.adopted pursuant to the provisions of the Act.

SECTION4. ~ AUTHORIZATION OF 'I“].-IE REFUNDING OF THE
REFUNDED BONDS. The Issier hereby authorizes the refunding of the Refunded
Bonds in order wy achieve debt sérvice savings.

SECTION 5. DESCRIPTION OF THE BOND. (A) The Issuer herchy
authorizes the i§suance of a Series of Bonds in a principal amount not to exceed
$35,800,600 to be known as the "Lee County, Florida Non-Ad Valorem Refunding
Revenue Bond, Series 2013" (or such other designation as-shall be determined by the
Chair) for' the principal pufposes of refunding the Refunded Bonds and paying costs of
issuance of the Bond, The Chair shall determine the principal amount of the Rond,
provided the amount docs not exceed $35,800,000.

The Bond shall be substantially in the form as provided in the Bond Resolution,
with such amendments, changes and modifications as shall be approved by the Chair.
Execution of the Bond by the Chair shall be conclusive evidence of approval of any such -
amendments, changes and medifications. The Bond shall be dated as of the date of
delivery {or such other date as shall be determined by the Chair) and shall be issued in the
form of a fully tegistered bond. The Bond shall have such terms and denominations and
bear ‘interest at such rate or rates as shall be provided in the Bond and the Term Sheet.
"The Interest Dates cf the. Bond shall be April 1 and October 1, commenecing April 1, 2014
. (or such other date or dates as shall be determineéd by the Chair). Principal shall be
payable in such Amortization Installments on such-dates as shall be pi“ov-idcd in the Bond
and approved by the Chair, subject to the conditiens. set forth herein and in the Term
Sheet. The Bond shall be subject to such redempfion provisions as shall be provided in
the Bond and approved by the Chair. The final tnacirily date shall be no later than
Octaber 1, 2021, '

The Bond shall be payable as to principal and interest in accordance with the terms
of the Bond Resoelution and the Bond. '



(B) The form of the Term Sheet, with such amendments, changes and
modification§ as shall be approved by the Chair, is hereby accepted subject to the
conditions of this Section 5(B). Execution of the Bond by the Chair reflecting the
provisions of the Term Sheet shall be conclusive evidence of approval of any such
amendments, changes and modifications by the Chair. The Bond shall not be executed
by the Chair until such time as the following conditions have been satisfied:

0 The present value savings of refunding the Refunded Bonds shall be
1 an amouitt not less than 3.0% of the principal amoeunt of the Refunded Bonds.

(i) Receipt by the Chair of a disclosure statefnent and a truthi-in-bonding
statement of the Purchaset complying with Section 218,385, Flornda Statutes.

* Upon satisfaction of the requirements set forth in this. Section 5(B), the Chair is
authonized to exccute and deliver the Bond contaning ferms complying with the
provisions of this Section 3 and the Bond shall be sold to the Purchaser pursuant to the
provisions of such Term Sheet. The Chair shall rely upon the advice of the Issuer's
Financial Advisar as to satisfaction of the conditions provided in this Section 5.

SECTION é. REDEMPTION PROVISTIONS. The Bond may be
redeemediprior to its maturity from any moneys legally available therefor upon notice as
provided in the Bond.

SECTION 7. APPLICATION OF BOND PROCEEDS. The proceeds
derived frem the sale of the Bond shall, simultaneously with the delivery of the Bond to
the Purchaser; be applicd by the Issuer as follows:

(A) A sufficient aniount of Bond proceeds, together with other legally available
moneys, shall. be deposited inthe Escrow Fund and, shall be held as cash in the manner
set forth in the Escrow Deposit Agreement, which morieys shall be sufficient to pay the
principal of and interest on the Refunded Bonds as the same mature or are redeemed in
aceordance with the terms of tlic Escrow Deposit Agreement. Moneys in the Escrow
Fund niay be. invested in Federal Securities (as defined in Resolution No. 85-10-10, as
airiended) provided the Tssuer receives a verification report that such investments shail
‘mafure atsuch times.and in such.ameunts as shall be sufficient, together with any interest
earnings and. ash ‘_;[e_p(_asjftg te: pay the principal ef and iiterest on the Refrinded Bends as
the same mature or are redeemed in accerdance with the terms of the Escrow Deposit
Agreemeént, ' ) ‘

(B) A sufficient amount of the proceeds of the Bond shall be applied to the
payment of costs and expenses relating to the issuance of the Bond.

~ (C) The balance of the Bond proceeds,. if any, shall be deposited into the
Interest Account and shall be used to pay interest on the Bond.



SECTION 8. "TRANSFER OF CERTAIN MONEYS. The Refunded
Bonds will be refunded from proceeds of the Bond and from other legally available funds
~ of the Issuer. Excess moncys in the Sinking Fund relating to the Refunded Bonds on the
date of delivery of the Bond not required to be on deposit therein shall be transferred to
the escrow deposit trust fund established pursuant to the Escrow Deposit Aareement.
Execution of the Escrow Deposit Agreement by the Clair shall be conclusive evidence of
approval of any such transfer.

. SECTION 9. APPOINTMENT OF PAYING AGENT  AND
REGISTRAR. The Office of the Clerk shall serve as Registrar and Paying Agent for the
Bond. :

SECTION 10. AUTHORIZATION TO EXECUTE ESCROW DEPOSIT
AGREEMENT. Subject in all respects to the satisfaction of the conditions set forth in
Secétion 5 herecf, tlic Issier hereby authorizes and directs the Chair and the Clerk to
execute an escrow deposit agreement (the "Escrow Deposit Agreement™) and to deliver
the Escrow Deposit Agrcement to U.S. Bank National Association, Fort Lauderdale,
Florida, which is hercby appointed as Escrow Agent. The Escrow Deposit Agresment
shall be in substantially the form of the Escrow Deposit Agreement attached hereto as
Exhibit B with such changes, amendments, modifications, omissions and additions,
including the date of such Escrow-Deposit Agreement, as may be approved by said Chair
and Clerk. Execution by the Chair and the Clerl of the Escrow Deposit Agreement shall -
be deemed to be conclusive evidence of approval of such changes, amendments,
modifications, omissions and additions. In the event the Issuer determines to invest
moneys it the Escrow Fund dm Federal Securities, the form of the Escrow Deposit
Agreement shall reflect such investment.

SECTION 11. GENERAIL AUTHORITY. The members of the Board, the
Clerk and County Manager of the Issuer and the officers, attorneys and other agents or
employees of the Issuer are hereby authorized to do all acts and things required of them
by this Supplemental Resolution, the Bond Resolution, the Term Sheet, or the Escrow
Deposit Agieement, desitable or consistent with the requirements bereof or the Bond
Resolution, the: Term Shéct or the Escrow Deposit Agreement, for the full puncrual and
complete performance. hereof or thereof. Each member, employee, attorney and._efficer
of the Issuer-or the Board, the Clerk and the County Manager is hereby autherized and
dirceted te exzente and deliver any and all papers and ibstruments and fo be and cause to
be danie any and. all acts and things necessary or proper for carrying out the transactions
“conternplated hercunder. In the event the Issuer determines to invest moneys held in the
Eserow. Fund "as deseribed in Section 7(A) hereof, the Issuer hereby authorizes its
Financial Advisor and Bond Counsel to do all things necessary to acquire the Fedcral
Securities. in the Chair's absence or nnavailability, the Vice-Chair is hereby authorized
to do all things tequired or authorized of the Chair hieteuiider, including execution of all
dgreements described hérein.



SECTION 12. SEVERABILITY OF INVALID PROVISIONS. If any
one o more of the covenants, agreements or provisions herein contained shall be held
contrary to any express provision of law or contrary to the policy of express law, though
not expressly prohibited, or ‘against public policy, or shall for any reason whatsocver be
held invalid, then such covenants;, agreements or provisions shall be null and veid and
shall be deemcd separable from the remaining covenants, agreements and provisions and
shall in no way affect the validity of any of the other provisions hereof or of the Bond ‘
issued hereunder, '

SECTION 13. EFFECT OF RECITALS AND FINDINGS. To the cxtent
that there are typographical and/or administrative errors that do not change the tone,
tenor, or terms of this Supplcmental Resolution, theri this Supplemental Resohition may
be revised without subscquent approval by the Board of County Comnuissioners.

SECTION 14. BOND RESOLUTION TO CONTINUE IN FORCE.
Except as hercin expressly provided, thc Bond Resolution and all the terms and
provisions thercof are and shall remain in full force and effect.

SECTION 14. EFFECTIVE DATE. This Supplemental Resolution shall
become effective immediately upon its adoption.

APPROVED AS TO FORM
AND LEGAL SUFFICIENCY
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EXHIBIT A

. FORM OF TERM SHEET



Borrower:
Lender:

Contact:

Facility Type:

Péfrposé:

Amournt:

Terms:

Yecurity:

fnterest Rate Gptions:

FTERM SHEET
ANNEX1

‘Lee County, Florida
STIInstitutional & Government, Inc.

feshua A, McCoy

Vice President

STI Institutional & Government, inc.
1777 Main Street, FL-Sarasota-3061
Sarasota, FL.34236

Email: joshna.amccoy@sunbust.com
Phone:941-951-3005

Non-Bank Qualified Loan in the form ofa tax-exempt ioan {the “band”)

The proczedsfrom the Nonr-Ad Valorem Refunding Bond, Series 2613 will be used
torefund theoutstanding Capital and Transportation Refunding Revenue Bonds,
Series. 2003,

Notta exceed $35,800,000

Iriterest shal: be payable semi-annually on a 30/360:day count bzasis on April 1%

and-October 1% commencing April 1,2013. Principal shall be payable annually on
October 1 commencing October 15, 2014, with afinal manirity date of October 1,
2021, based upon level debt service structure as-provide in RFP package.

The Series 2013 Bond (as-weil as other outstanding parity obligations) will be
payablesolely from and secured by a lien on'the Pledged Funds, including (i) Nan-
Ad Valorem Revenues (as defined herein) budgeted and appropriated by the
Gounty in accordance with the Bond Reschition and deposited into the Debt
Serviee Fiind thereunder and (ii) until applied in accordance with the Bond
Resolution,- all maneys, including the, investments thereof, in the funds and
accountsestablished under the Bond Resolution, with the exception of the Rebate
Fund.

A fixed.rate egual te 1,45% as of the dateof this preposal.

RateLock-Qptiens: For the above mentioned rate,
1. arate lock is availabte through August 7, 2013 at an additional cost of 7
basis points or; .
Z. theintercstrate shall bebased'on the US Dollar Siwdp Curve hascd on the
following formula: 0,67 times the Eight Year Swap Rate plus 15 basis
points:. The:interest rate shall be set two days prior to funding

Prep ayment Aiternatives: Fot the above mentioned rate, a no pre-payment
penalty.rate is:available atan.additional cost of 17 hasis points.

After:Tax Yield Maintenance: For'theabove mentioned rate, the Lender will
waive the¥iglittoadjusttheloanratedie to any corporate tax rate changes for an
additional cost of 12 basis points.



Prepayment
Alternatives:

After-Tax Yield-Mainfenance:

- The following Prepayment Altérnatives are applicable.

A!ternanve #1: Standard Prepaymeent Penalty: Borrower may prepay the Bond

inwhole or'in part at anytime zpontwo Business Days’ prior written notice to the

lLeénder, ‘Such. prepayment notice shall specify the amount of the prepayment

which. is to be made. In the event of a prepayment of the Bond under this

paragraph.the Borrower may be required to pay tie Lender an additional fee (a
prepaymeént charge or premiumj] determined in the mannper provided below, to

ecompensate the Lender for all losses, costs and expenses incusted in connection

with such: prepayment.

The fée shall be egual to the present value of the difference between (1) the
amount that would have been realized by the Lender on the prepaid amount for
theTemaining term of the Bond at the Federal Reserve H.15 Statistical Release rate
for fixed-rate payers in interest rate swaps for a term corresponding to the term of

. the Bond, interpolated to the nearést nionth, ifnecessary, that was in effect three

Business Days prior fo the onigination date of the Bond and (2) the amount that
would. be realized by the Lender by reinvesting such prepaid funds for the
rémaining term of the Bond at the Federal Resérve H.15 Statistical Release rate for
fixed-rate: ‘payers.in interest rate, swaps, interpolated to the nearest-moenth, that
wasin effect three Business Days prior to'the prepayment date;both discotinted at
the same'interest rate utilized in determmmg the applicabie amountin[2). Should
the presént Value have 20 value or a negative value, the Borrower may prepay at
par with nio additional prepayment charge or premium. Should the Federal
Reserve no:longer release rates for fixed-rate payers in interest rate swaps, the
Lendermay:substitute the Federal Reserve H:15 Statistical Release with another
simiilar ifidex: The Lender-shall pro‘;n‘de the Borrower with a written:statement
explainingthe calculation of the premium.due, which statement shall, inabsence of
manifest error, be conclusive and binding: This alternative is notintended to, and
does'not, increase the interesi rate payable on the Bond.

Alrginative #2 - No Frepavment Pegalty: The Lender will allow prepaymentin
whole'and:in part, but only if the partfal prepayment is applied as determined by

Lenderin its'sole discretion withoutany penaliy after 12 monthsatanadditional
cost of 17 basis points as stated in the “Interest Rate Cptions” section above,

The interest rates quoted herein take into consideration a marginal maximum
federal corporate tax rate of 35%. In the-event.of a decrease in the marginal
maximum corporate tax rate, the Lendershallhave the right to adjust the interest
rate-upwards:in order to miaintiin the same after tax vield for the Lender.

- Ifa determination:of taxability-event occurs the rate will:be adjusted.upwai—dsm a

fixéd rate-equal to-a rate-déterinined necessary by Lender to maintain the same
after-taxyield. Yponanoccurrenca ofa Deternination of Taxability, the Borrower
hereby agreesdopay to théLender (i) an additional amount equal to the difference
betiween:(4) the amountof intérest paid on-the Bonds during the Taxable Period
and (B} theamount of interest that would havebeen paid on the Bonds during the
Taxable Period had the Bonds borne.interest at the Taxable Rate, plus (ii) an
amount efual to.anyintérest, penaltieson overdue interest and additions to tax
{as reférred to in:Sihchapter A of Chapter 68 of the Code) owed by the Lenderasa
result of the gceurrence of.a Determination of Taxability.



Legnal Counsél: ‘Our proposed-counsel to revisw documents, prepared at the cost of the County as

outlinedin the RFP, is Ed Vogel of Michaél Wieher at Holland & Knight in Florida
-0r Greg Westof Eryant Mjller-and Olive in Florida.

Covenanits and Conditions:

Al
B)

0

D)

E)

F)

Gy

A1l matters relating:to-this loan, including .all instruments and documents required; are subject 1o the
Lender’s: poli¢ies and procédures -in éffect, applicable govérnmental regulations and/or statutes, and
approwal by'the Lender and.the Lender's Counsel.

Borrower shall submit to the Lender annual financial statements within 270 days of fiscal yearend and an

-anniialiblidget within 30 days of ddoption, together with any other information the Lender may reasonably

reguest

Borrower shall be required to.deliver a written opinion from Borrower's Counsel, in form and substance
acteptablé to the Lender-angd. Lender’s. Counsel, that all do¢itments are valid, binding and enforceable in
accordance with their terms, that execution and delivery of said documents has been duly authorized, and
addressing such other matters as the Lender and the Lender’s Counse] deem appropriaie.

The provisions, terms and.conditions.contained herein are ngtinclusive-ofall the anticipatedterms thatwiil
be applicable to the credit:and do not purport to summarize ail:of the conditions, covenants, definitions,
representations, warranties, that:shall include but not be limited to the waiver of jury trial, submission to
jurisdiction -and venue, events of défauit; remedies including but notJimited to accelération and other
provisions that may be contsined: in documents required to consummate this financing. A payment or
covenant defailéshall be-subject to adefault rate of the lesser of 18% or the maximum rate allowed by law.
All of such. terms will be; set.forth in the final, definitive loan documents, and all such terms must be
acceptabie:to.thé Lender and its cotifiéel. The Lender shall maiiitain the right to transfer and assignthe Bond
inwhole.orin parttoacétédited investofs. Notwithstanding any.tefins orconditions the Lender will have the
Tight to-assigri all or 4 portion of the bond or loan to an affiliate of the Lender in its sole discretion.

The Non Bank-Qualified interest rate quoted herein assurnes the Dblig_ation is a "tax-exempt-oblipation.”
Reéceipt of opinion fromi Bond Counsel inform and substance satisfactory to the Lender, which shallinclude,
without limitation, opinion that the interest on the Bond is excludable from gross income of the owners
thereof for federal {ncome tax.

Anti-Dilution- Test: As presénted. in the proposad Bond Resgolution, during such time ag the Bond is
outstanding hereunder, the Issuer agrees-and covenants not.bo incurany indebtedness unless the Available
Non-Ad Valorem Revenues shall cover prajected: aggregate maximum annual debt service on the Debt
{including the Bond} by at: Teast 1.10x. The calculations reqiired in the preceding sentence shall be
determined-bsing the average ofactual Non-Ad Valorem Revenues for the prior twao Fiscal Years based on the
Issuer's Comprehensive Annual Financial Report,

- Parity: This debt will be on parity with all other Lee Gounty, Florida senior debt secured by a covenant to

budget and appropriate from legally-avallable Non-Ad Valorem Revenues of the County.



