RESOLUTION NO. 2027-09

A RESOLUTION OF THE CITY COMMISSION OF THE
CITY OF WINTER PARK, FLORIDA, SUPPLEMENTING
ORDINANCE NO. 2772-09 OF THE CITY WHICH
AUTHORIZED THE REFUNDING OF ALL OR A PORTION
OF THE OUTSTANDING WATER AND SEWER REVENUE
BONDS, SERIES 2004, OF THE CITY, AND THE
TERMINATION OF ALL OR A PORTION OF AN
INTEREST RATE HEDGE RELATED TO SUCH BONDS,
AND THE ACQUISITION AND/OR CONSTRUCTION OF
ADDITIONS, EXTENSIONS AND IMPROVEMENTS TO THE
CONSOLIDATED WATER AND SEWER SYSTEM OF THE
CITY, AND PROVIDED FOR THE ISSUANCE OF NOT
EXCEEDING $57,000,000 WATER AND SEWER
REFUNDING AND IMPROVEMENT REVENUE BONDS,
SERIES 2009, OF THE CITY TO BE APPLIED TO
FINANCE THE COST THEREOF, AND PROVIDED FOR
THE PAYMENT OF SUCH BONDS FROM THE NET
REVENUES DERIVED FROM SUCH SYSTEM; BY MAKING
CERTAIN COVENANTS AND AGREEMENTS IN
CONNECTION THEREWITH AND AUTHORIZING A
NEGOTIATED SALE OF SUCH BONDS, SUBJECT TO
CERTAIN CONDITIONS; AND PROVIDING AN
EFFECTIVE DATE.

BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF WINTER
PARK, FLORIDA:
ARTICLE I

AUTHORITY, DEFINITIONS AND FINDINGS

SR R R
provisions of Chapter 166,

SECTION 1.01 AUTHORITY. This Resolution is adopted pursuant
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SECTION 1.02 DEFINITIONS. Unless the context otherwise
requires, the terms defined in this Section shall have the
meanings specified in this Section. Terms not otherwise defined
in this Section shall have the meanings specified in the Original
Kesolution,. Words importing singular number shall include the
plural number in each case and vice versa, and words importing
persons shall include firms and corporations
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Act” shall mean Chapter 166, Parts I and 11, and Chapte
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159, Part I, Florida Statutes; Chapter 86, Article III, of the
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Locde of Ordinances of the City of Winter Park, Florida; Section
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009 Bond shall be overdue, and shall not be bound by any

O

NONPRESENTMENT OF BONDS any
shall not be presented I the
ecom i i late

t lent
es with
for all

ab ¢ s3u if
such 200% Bonds and be
comp discharged, £ the
Bond strar to hol vested in
Fede curities mat without
liab for interest of
such 2009 Bonds ted
excl to such fun its
part this Resol 20068
Bonds.

not so applied the payi Series Z i

yvear {or such shorter period as shall pr S C T
State of Florida) after the date on which the same shall have
become due, shall be repaid by the Bond Registrar to the Issuer,
and thereafter Bondholders shall be entitled to look only to the
Issuer for payment, and then to the extent of the amount so
repaid ; id d Registrar with respect to
such m and the Issuer shall not Dbe
liable shall not be regarded as a
trustee
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S c T e i ice of
at least one business day prior to the date on

s of principal, premium and interest are due.
DISPOSITION OF BONDS PAID OR REPLACED. Whenever
Series Bond shall be delivered to the Bond Registrar for
cellation, upon payment of the principal amount thereci, or for
replacement, transfer or exchange, such Series 2009 Bond shall,
after cancellation, either be retained by the Bond Registrar for a
period of time specified in writing by the Issuer, or at the
option of the Issuer, shall be destroyed by the Bond Registrar in
accordance with the laws of the State of Florida, and counterparts
of a certificate of destruction evidencing such destruction shall

be furnished to the Issuer.

SECTION 2.11 BONDS MUTILATED, DESTROYED, STOLEN OR LOST.
P

In
dme ONNAG T s T . [URT } A A s 3

case any Series 2009% Bond shall become mutilated, or pe destrovyed
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ARTICLE III
REDEMPTION OF BONDS

SECTION 3.01

OPTIONAL REDEMPTION.
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ARTICLE IV

BOND FORM

FORM OF BONDS.
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SERIES 2009
DATE

MATURITY

UNITED STATES OF AMERICA
STATE OF FLCRIDA
COUNTY OF ORANGE
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ARTICLE V

REDEMPTION OF REFUNDED BONDS

.
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BOND PROCEEDS
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ly necessary for expenditure, as provided above,

n Authorized Investments maturing not later than

ich funds will be needed for payment of the

ct. All income derived therefrom shall be

e ; ending completion of the Project,

a such proceeds shall be and

< 3 rposes, and there is hereby

creat L U n so applied in favor of the
Holders of the Series 2009 Bonds.

SECTION 5.02 REDEMPTION OF REFUNDED BONDS. The redemption of
any of the Refunded Bonds, as deemed necessary by the Issuer,
shall be set forth in a notice of redemption approved by the City
Manager of the Issuer, based upon the advice of the financial
advisor to the Issuer, without further action by the Commission.

SECTION 5.03 SWAP TERMINATION. The applicable portion of
the Swap shall be terminated on or prior to the date or dates of
issuance of the Series 2009 Bonds for the Refunding, based upon
the advice of the financial advisor to the Issuer, without further
action by the Commission.
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Investments, or such bond reserve insurance) 1s on deposit in the
entire Reserve Account. If the amount of cash and/or Authorized
Investments, or such bond reserve insurance, on deposit in the
ntire Res Acco t Bc g R i t
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The Issuer may provide a Reserve Account Policy for the
Series 2009 Bonds Reserve Subaccount 1in accordance with the
provisions of Section 16C(5) of the Original Resolution, as long
as the amount of such Reserve Account Policy does not exceed the
Reserve Account Requirement set forth in this Resolution.

At any time after the issuance of the Bonds, the Issuer may,
in its discretion, withdraw the amount of money on deposit in the
Series 2009 Bonds Reserve Subaccount and substitute in its place,
a Reserve Account Policy as described in the preceding paragraph,
in the face amount of such withdrawal, and deposit the surplus
money so withdrawn into the Sinking Fund.




ARTICLE VII
REMEDIES, TAX COVENANTS AND BOND SALE

SECTION 7.01 REMEDIES. Any trustee or any Holder of Series

2009 Bonds issued under the provisions hereof acting for the
Holders of all Series 2009 Bonds may by suit, action, mandamus or
other proceedings in any court of competent jurisdiction, protect
and enforce any and all rights, including the right to the
appointment of a receiver, existing under the laws of the State of
Florida, or granted and contained herein, and may enforce and
compel the performance of all duties herein required or Dby any
applicable statutes to be erformed by the Issuer or by any
officer therecf. Nothing herein, however, shall be construed to
grant to any Holder of such Series 2009 Bonds any lien on any
property of or within the corporate boundaries of the Issuer,
except as provided herein. No Holder of Series 2009 Bonds,
however, shall have any right in any manner whatever to affect,
disturb or prejudice the security of this Resolution or to enforce
any right hereunder except in the manner herein provided, and all
proceedings at law or in equity shall be instituted and maintained
for the benefit of all Holders of Series 2009 Bonds.

SECTION 7.02 TAX EXEMPTION. The Issuer at all times while

the Series 2009 Bonds and the interest thereon are outstanding
will comply with the requirements of the Code to the extent
necessary to preserve the exemption from federal income taxation
of the interest on the Series 2009 Bonds. The chief financial
officer of the Issuer, or his designee, 1s authorized to make oI
effect any election, selection, choice, consent, approval or
waiver on behalf of the Issuer with respect to the Series 2009
Bonds as the Issuer is required to make or give under the federal
income tax laws, for the purpose of assuring, enhancing or
protecting favorable tax treatment or characterization of the
Series 2009 Bonds or interest thereon or assisting compliance with
requirements for that purpose, reducing the burden or expense of
such compliance, reducing the rebat amount or payments of
penalties thereon, or making pay el thereof, or
obviating such amounts or payments, 1ed such officer,
or his designee. Any action of such officer, or his designee, in
that regard shall be in writing and signed by the officer, or his
designee.

SECTION 7.03 DELEGATION OF SALE AUTHORITY. Subject to th
following conditions, the T iz

o~

City Manager of the Issuer is a

foll e
to execute the Purchase Contract on behalf of the Issuer, and t
ﬂ ,

1T
T4 e ~ ¥yt * 3, i + 1 T 1, L —
Jgeliver executed coples TO tne Underwriters:
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D. The Underwriters' spread {(composed of the
Underwriters' expenses, management fee and takedowns) shall not
exceed the amount recommended by the financial advisor to the
Issuer for the Series 2009 Bonds sold in accordance with the

Purchase Contract.

F. Prior to award of the Series 20092 Bonds to the
Underwriters, the Issuer shall receive from the Underwriters,
closur nd truth-in-bonding statements as reguired by Section

G. The Underwriters shall comply with such other
conditions as reguested by any of the persons described in
paragraph B above.

SECTION 7.04 OFFICIAL STATEMENT. Underwriters’ counsel
shall prepare and disseminate an official statement or statements
for the Series 2009 Bonds, 1in substantially the form attached
hereto as Exhibit A. The City Manager of the Issuer may certify on
behalf of the Issuer that the official statement is “deemed final”
for the purposes of compliance with the provisions of Rule 1dc2Z-
12, promulgated by the Securities and Exchange Commission under
the Securities Exchange Act of 1934, as amended.



ARTICLE VIII
MISCELLANECOUS PROVISIONS

SECTION 8.01 MODIFICATION OR AMENDMENT. No adv
ication or amendment of this Resclution or of
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SECTION 8.02 SEVERARILITY OF INVALID PROVISIONS. If any one

re of the covenants, greements ©or provisions herein

ed shall be held contrary to any express provision of law
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ial statements of the Issuer by the date specified and
ava

nanci - .
udited financial statements when avallable.

Annual Information. Annual Information to Dbe
pr the Issuer shall consist of: (1) the Comprehensive
An nancial Report of the Issuer for the Fiscal Year; (2) a
sumn evenues and System expenses for the Fiscal Year; (3)
the coverage of the Maximum Bond Service Requirement, Cost of
Uperation Maintenance and Reserve n a and
Replaceme d deposit regulrements; » not
gset forth e Comprehensive Annual Fin , additional
financial rmation and operating data ncluded with
respect e Issuer in the final offic prepared in
connection with the sale and issuance © 200% Bonds,
including, (a) updates of information s the official
statement relating to the number of ! ) and
sewer rates, accounts receivable an stimated z ible
accounts respect System, ) ipti any
additiona of e ayable from ti es, {(c) a
descripti i litigation i have been
disclosed in | f official statement 1f such litigation had
occurred and been ongoing at the time the final official statement
is dated, (d) any other financial information or operating data of
the type included in the final official statement which would be
material to a Holder or prospective Holder of the Series 2009
Bonds; each presented in a manner consistent with the presentation
of such information in the final official statement for the Series
2009 RBonds.

shall include

the oc meaning of the
Rule, principal and
intere elated defaults;
unschedul IS . reflecting financial
difficulties; unsched draws o hancements reflecting
financial difficulties; substitution of credit or liguidity
providers, or their failure to perform; adverse tax opinions or
events affecting the tax-exempt status of the Series 2009 Bonds;
modifications to rights of holders of Series 2009 Bonds; Series
200% Bond calls; defeasances; release, substitution, o©or sale of
property securing repayment of the Series 2009 Bonds; and rating
changes.

D, Amendments. The Issuer reserves the right to
amend this Resolution as may be necessary or appropriate to
achieve its compliance with any applicable federal securities law
or rule, to cure any ambiguity, inconsistency or formal defect or
omission, and to address any change in circumstances arising from
a change in legal requirements, change in law, or change in the
identity, nature, or status of the Issuer, or type of business
conducted by the Issuer. Any such amendment shall be made only in
a manner consistent with the Rule and interpretations thereof by
the SEC. Annual Information containing any amended operating data




or financial information shall explain, in nar:
i £

n ive form, th
reasons for any such amendment and the impact © th
type of operating data or financial information being provided.

E. Remedy for Breach. The covenants contained
herein, as amended, relating to the Issuer's continuing disclosure
requirements shall be solely for the benefit of the Holders and
beneficial owners from time to time of the Series 2009 BEonds.
Holders and beneficial owners, to the extent permitted by law and
eguity, shall have the right, and shall be limited to the right,
upon any breach by the Issuer of the covenants contained in this
Section and to the exclusion of any other remedy for that breach,
that otherwise would be available, to institute and maintain, or
to cause to be instituted and maintained, proceedings at law or in
equity to obtain the specific performance by the Issuer of its
obligations under this Section. An individual Holder or
beneficial owner shall not be entitled to institute or maintain
proceedings to challenge the iciency of any pertinent filing
that i1s made.

E. Non-Appropri m: s the Issuer
of 1its obligations under this S 1O 2L1ng the Issuer's
continuling disclosure regui i i Lol biect to the
availability of funds and the meet costs
the Issuer would be reguirec ~h obligations.

G. Termination. The obligations of the Issuer under
this Section, relating to the Issuer's continuing disclosure
requirements, shall remain in effect only for such period that the
Series 2009 Bonds are outstanding in accordance with thelr terms
and the Issuer remains an obligated person with respect to the
Series 2009 Bonds within the meaning of the Rule. The obligation
of the Issuer to provide the Annual Information and notices of the
events described above shall terminate, if and when the Issuer no
longer remains such an obligated person.

H Not Reguired. 1y,
the re n do not the
prepar report addre the
Series nts may be met by the filing of
a coml ss Comprehensive Annual
Financ r includes all of the
reguir 1. Additionally, the
Issuer provided in any prior
filing inal official statement
of the cial statement 1is filed

ith the

«t
s




SECTION 8.05 USE OF FUNDS FOR REFUNDED BONDS. An allocable

portion of the money and investments in the funds and accounts
establi in the CrOC”%dl g2 authorizing the 1ssuance of the
Refunds onds  may be transferrea to  one or more of the
corresponding Funds and Accounts established in this Resolution or
the Original Resolution for the Series 2009 Bonds; or at the
option of the Issuer, may be used for payment of the Refunded
Bonds.

SECTION 8.06 GENERAL AUTHORITY. The Mavor, City Manager,

City Manager and Finance Director of the Issuer, or any

hereby authorized, in connection with the issuance

the beries 2009 Bonds and the transactions specified

es 2009 Bond documents, to do all things and to take

1 actlons on behalf of tie Issuer; to execute and

Series 2009 Bond documents (including, but not limited

to, the Purchase Contract); to provi de disclosures concerning the

Issguer; and to finalize and close the transactions specified in

all such agreements or arrangements (including any amendments or

modifications thereof), ¢ﬁclud*“g, without limitation, the

execution and delivery of any and all documents and Iinstruments

deemed appropriate by any of such officers, and the making of any

appropriate statements, representations, certifications and

confirmations on behalf of the Issuer, and in their respective

capacities as officers thereof, necessary, appropriate or

convenient to effectuate and expedite the issuance and delivery of

the Series 2009 Bonds, the consummation of the tTransactions

specified by the Series 2009 Bond documents, and any and all of

the covenants, agreements and conditions of the Issuer; the

approval of the Issuer and all corporate power and authority for

such actions to be conclusively evidenced by the execution and
delivery thereof by any of such ofificers.

SECTION 8.07 REPEAL OF INCONSISTENT PROVISIONS. A1l
resolutions or parts thereof in conflict with this Resolution are
nereby repealed to the extent of such conflict.

SECTION 8.08 EFFECTIVE DATE. This Resclution shall take

effect immediately upon its passage.
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Exhibit A

OFFICIAL STATEMENT



