
































 

 

              
            

        
   

          
                

            
             

         
               

           
         

        
           

          

             
         
          

            
                

      
              

         
            

         
          

         

          

         
            

     

       

                
         

             
 

       
 

          

            
                

E.1.b 

Mr. de la Parte replied the motion is now to recognize Davenport as a Project 
Participant with a requested quantity of 2.72 mgd, waive the 2.5% surcharge for them 
and direct TeamOne to update the design and schedule to reflect this new quantity if 
necessary. 

Commissioner Fellows expressed he wanted to share with the Board Davenport ‘s 
perspective. The PRWC was first formed with the goal of meeting future water needs. 
Back then Davenport not only had long term water needs but also short term needs. 
Today they were in that same position. Their challenge was which was more important 
meeting short term needs or long term needs. Attempting to solve the issue they 
thought they could develop their own project to fulfil short term needs of 1 mgd at half 
the price of obtaining 1 mgd through the PRWC. Unfortunately, due to unforeseen 
circumstances that project was not going to work. The next best option was to change 
Davenport’s position in the Southeast Wellfield from Project Associate to Project 
Participants. He thanked fellow Board members for their support in what they tried to 
do and hoped they would support them going forward. 

Vice Chair Lindsey stated this was an excellent time to reflect that the needs and 
timing of each community is very different. Throughout the evolution of where we 
started six years ago – had allowed flexibility and kept us moving forward in the 
process. Today was probably as critical a day as when we first engaged – signing that 
big board affirming we wanted to be part of this. It had been a learning experience for 
all. There were emotional ups and downs and tugs back and forth, but the objective 
remained the same – to look out for the best interest of all citizens of Polk County 
regardless of the jurisdiction. Making sure their long term water supply needs were 
met at the same time protecting the environment. Staying in concert with the Water 
Management District and their partnership. He welcomed Davenport to the team and 
entertained a motion as recited by Mr. de la Parte. 

Executive Director Taylor wanted to verify the information on screen was correct. 

Commissioner Fellows responded he needed to confer with Mr. Callihan. 

Mayor Mutz appreciated the fact the motion considered waiving the 2.5% surcharge 
obviously since there were no expenses made. He asked if that would be a 
precedence set for future moves. 

Vice Chair Lindsey responded after today – no. 

Mr. de la Parte added that is correct. The next month or so agreements would be 
signed that commit ourselves financially and at that point a design would be in place. 

Kelly Callihan (Davenport City Manager) inquired if it was the 2045 number they were 
to provide. 

Executive Director Taylor replied the table indicated in the Agreement was the 2045 
number. 

Kelly Callihan (Davenport City Manager) asked if Phase 1 was the 2045 number. 

Mr. de la Parte explained that under the contract the water allotment was only the 
2045 number. The amount of water being taking from each Phases had to be worked 

A
tt

ac
h

m
en

t:
 P

R
W

C
-M

in
u

te
s-

03
-1

6-
22

 -
D

ra
ft

 (
18

59
4 

: 
B

o
ar

d
 o

f 
D

ir
ec

to
rs

 M
ee

ti
n

g
 M

in
u

te
s)

 

Packet Pg. 17 



 

 

            
        

      

       

             
    

       

            

              
    

        
      

       

       

             
              

    

             
           

         

          

              
 

                
         

         

        
           

                 
    

 

E.1.b 

out going forward in the future. The agreement did not bind them to take a certain 
quantity of water from any specific phase. In 2045 the Cooperative was obligated to 
provide them whatever number they listed. 

Mr. Callihan responded that is the correct number. 

Vice Chair Lindsey asked for any other inquiries. That was the motion and 
recommendation of counsel and staff. 

Mayor Pro-Tem Birdsong inquired if Davenport was ready. 

Executive Director Taylor stated this referenced bullet points 2-4 on the slide. 

Motion to recognize Davenport as a Project Participant with a requested quantity of 2.72 
mgd and waive the 2.5% surcharge for Davenport and direct TeamOne to update the 
design and schedule to reflect the new quantity made by Mayor Pro-Tem Birdsong, 
seconded by Mayor West. Motion unanimously approved. 

Vice Chair Lindsey congratulated the entire team. 

Mayor Pro-Tem Birdsong expressed a welcome to Davenport. 

Executive Director Taylor asked Mr. de la Parte what the process was from this point 
since we had executed agreements with one table in them and the action of the Board 
had changed that table. 

Mr. de la Parte remarked the table would be changed. The Agreement authorized 
once a Project Participant comes in the best way to reflect that was with a new table. 

Vice Chair Lindsey asked if the agreement had to be recirculated. 

Mr. de la Parte replied no it would not have to be recirculate. 

Vice Chair Lindsey inquired if the table would then just be substituted for the previous 
exhibit. 

Mr. de la Parte added that was the advantage of being a Project Associate. They 
could automatically move to a Project Participant without redoing the Agreement, as 
opposed to somebody who was outside of the Agreement. 

Vice Chair Lindsey responded meaning anyone choosing to come in from this day 
forward would be subject to the 2.5% surcharge and additional action required. 

Mr. de la Parte corrected actually it will be 7.5% if they are not a party and 2.5% if 
they are a Project Participant. 
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E.1.b 

5. Southeast Wellfield Phase 1 Final Design, Construction Oversight and Related 
Services Scope and Fee (ACTION ITEM) 

Mark Addison (PCU CIP Manager) introduced himself and stated he would be 
discussing the scope and fee of TeamOne for final design through construction. 
Engineering scope of services had been prepared for Phase I final design through 
construction. The scope was reviewed by the stakeholders and their comments were 
incorporated. They had worked very closely with the technical advisory committee 
(TAC) since last fall to review the scope in detail with them. It was distributed to the 
technical advisory committee members for comments. The fee was subsequently 
presented in early January to the TAC and was thoroughly vetted with them. No 
additional comments were received at this point. The summary of the scope and fee 
was presented to this Board in the February 2022 meeting. At that time, traditional 
engineering services verses scope elements not typically requested from an 
engineering consultant for a project of this nature were discussed. The TeamOne fee 
for traditional engineering services was below the preliminary design report (PRD) 
estimate. The district will fund 50% of that cost. Regarding the TeamOne fee for 
additional scope elements, about half that cost was related to land acquisition services. 
During final design every attempt would be made to reduce or eliminate some of the 
land acquisition required – primarily with transmission main. Expectation is that most 
of these services would be co-funded by the District who meets in April 2022 to 
consider co-funding agreements. 

The TeamOne contract requires the Executive Director authorize any expense beyond 
the SRF funding amount. The final SRF loan agreements are expected in May 2022. 
The money received for the Southeast Wellfield through the Heartland Act allows 
PRWC to proceed with efforts related to hydraulic modeling, meet the compliance and 
environment assessments. All are needed now and to maintain the current project 
schedule. Additionally, the Leitha Loan is anticipated to close this fall which would 
cover future service costs. 

The action item staff recommended the Board approve was Change Order #4 for 
Carollo Engineering, Inc. pursuant to the following: 

▪ Expenditures incurred starting March 16, 2022 be limit to the $452,000 received 
through the Heartland Act which had no fiscal impact to the members. 

▪ All remaining expenditures be contingent upon SWFWMD Board authorization of 
the co-funding agreements and PRWC Board authorization of SRF loan 
documents. 

▪ The Executive Director must authorize expenditures beyond the $19,509,778 in 
the SRF funding. 

He then entertained questions. [see slides] 

Vice Chair Lindsey asked if in all these steps and elements of this proposal the 
technical advisory committee members, utility directors and technical people from all 
the member systems were vetted. 

Mr. Addison replied yes sir – they were included in the scope review back in the fall 
of 2021. 
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E.1.b 

Motion to approve staff recommendation that expenditures incurred starting March 16, 
2022, be limit to the $452,000 received through the Heartland Act, and remaining 
expenditures are contingent upon SWFWMD Board authorization of the co-funding 
agreement and PRWC Board authorization of the SRF loan documents, and the Executive 
Director must authorize expenditures beyond the $19,509,778 in the SRF funding made 
by Mayor Mutz, seconded by Vice Mayor Cowie. Motion unanimously approved. 

Recess Southeast Wellfield Board of Directors / Commence West Polk Wellfield 
Project Board of Directors at 2:44 P.M. 

H. West Polk Wellfield Project Board of Directors Items 

6. Amended & Restated Implementation Agreement West Polk Wellfield Project Approval 
(ACTION ITEM) 

Mayor Mutz stated the West Polk Wellfield proposal had all signed documents for 
Participants and the recommendation is attached. He then asked if there was a motion 
to approve. Next he asked if there was any discussion. [see slide] 

Motion to approve the Amended and Restated Implementation Agreement for the West 
Polk Wellfield Project made by Vice Mayor Dearmin, seconded by Vice Mayor Cowie. 
Motion unanimously approved. 

Recess West Polk Wellfield Project Board of Directors / Commence Combined 
Project Board of Directors at 2:45 P.M. 

I. Combined Project Board of Directors Items 

7. Resolution No. 2022-02 – Amending Combined Projects Total Estimated Cost Share 
Table (ACTION ITEM) 

Executive Director Taylor noted this was prior item G.4 on the original Combined 
Projects Board of Directors Agenda. In January 2022 the PRWC Board of Directors 
approved Resolution #2022-01 which updated the Combined Projects Cost Share 
Table to include the cost of design, permitting, construction and testing of Test 
Production Well #2 for the West Polk Wellfield and Test Production Well #3 for the 
Southeast Wellfield. However, as a result of concerns expressed by Board members 
during the January 2022 meeting that the cost split was not equitable for members not 
moving forward with the Implementation Agreements a proposal to modify that Cost 
Share Table was presented to the Board of Directors in February 2022 and was 
excepted by Board members. Included in the Agenda packet is Resolution #2022-02 
which modifies the Combined Projects Cost Share Table to reflect the modified 
member cost share shown in Exhibit A of the Resolution. He explained at the time the 
schedule was fashioned prompted by members concerned they were paying for 
something to which they were not participating. Davenport was listed then as an 
Associate Participant and would not take on those costs. This Agenda item was 
moving to the end for that reason. The revised Cost Share Table for the Combined 
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E.1.b 

Project Total Estimated Costs distributed today indicate Davenport’s involvement as a 
Project Participant in the Southeast Wellfield. Meaning they were now participating 
in the cost of TPW #2 for West Polk Wellfield and TPW #3 for Southeast Wellfield. 
The recommendation for the motion was to approve Resolution 2022-02 amending the 
Combined Projects Total Estimated Cost Share Table as of March 16, 2022 with the 
revised Exhibit A that was distributed. 

Vice Chair Lindsey stated this consolidated the action of February 2022 and the 
recent action by Davenport. He asked for any questions. 
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Motion to approve the revised Resolution 2022-02 amending the Combined Projects Total 
Estimated Cost Share Table (Exhibit A) made by Mayor Mutz, seconded by Vice Mayor 
Cowie. Motion unanimously approved. 

Recess Combined Project Board of Directors / Commence Regular PRWC Board at 
2:49 P.M. 

J. Open Discussion 

No comments provided. 

K. Chair / Executive Director Comments 

Vice Chair Lindsey presented Executive Director Taylor with a plaque for service and 
dedication. When Jim Freeman chose Ryan Taylor to assume this responsibility, Mr. 
Taylor did not know what he was getting into. Everything Mr. Taylor takes on, he does it 
with passion, conviction, dedication to serve everybody without favor, without prejudice – 
understanding how to move the mission forward. Mr. Freeman was wise in his choice and 
Mr. Taylor served us well. He then thanked him for his service. 

Executive Director Taylor stated it had been an honor and privilege to work with 
everyone. Through the surprises that came or the celebration that came afterward it was 
fun and rewarding to grow the friendships and bonds. Five years ago, Commissioner 
Lindsey handed him another award, so this was the second time he was honored with a 
presentation from Commissioner Lindsey and he appreciated it. He told Mr. DeHaven that 
he would still be available to continue working with the District and member governments 
to keep things moving. He was honored to be a part of this – and envisioned all would 
look back and see this had been a worthwhile endeavor. He was truly appreciative. 

Vice Chair Lindsey asserted this really was a monumental day from where it all started 
with a very ambitious goal. The direction and path may not have been clear but with a 
common interest and the challenge ahead – today was the final steps in that process. He 
encouraged everybody to now go make it happen. 

Appreciation was expressed to Mayor Fultz who had provided leadership throughout this 
process. Mayor Fultz was in Arkansas attending services for his brother who passed. 
Everyone was asked to keep his family in their thoughts and prayers. 
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E.1.b 

This undertaking worked because we listened, shared and discuss differences of opinion, 
differences of goals and differences of our communities. Our shared commonality was the 
best interest of all the residents of Polk County. He was proud to play a small part in that 
process. 

Mr. Gary Hubbard stated the Board asked Winter Haven to assist with the advertisement 
of Construction Manager At Risk. He said it had been done. It was advertised in the Times 
and the Ledger and bids will be received April 29, 2022. 

L. Adjournment 

Board meeting adjourned by Vice Chair Lindsey at 2:54 P.M. 
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F.2 

May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #2 

SUBJECT 
Preliminary PRWC Administrative Budget - FY 2023 (Information Item) 

DESCRIPTION 

The Fiscal Year 2023 Preliminary Administrative Budget for the PRWC is being presented for the Board’s 
information, review, and comment. 

The budget pertains to PRWC operations and includes staff, outside legal and financial services support, 

and office incidentals in the amount of $235,000. This is an increase of $37,000 from Fiscal Years 2018 

through 2022. 

Since the proposed budget is more than $200,000, the budget must be approved by a majority vote of a 

seventy-five percent (75%) vote of a quorum of the BOD using the weighted vote method.   A Quorum is 

defined as a majority of voting Directors currently comprising the BOD, and the Weighted Vote Method 

being defined as a procedure by which each Director is assigned one vote for each full 100,000 gallons a 

day annual (water delivered by its Member Government for public supply) based on a 5-year rolling 

average. 

A final budget will be presented to the BOD for consideration and approval at the next BOD meeting (July) 

by resolution, which memorializes the BOD’s action of approving the budget. 

RECOMMENDATION 

No Action Required. 

FISCAL IMPACT 

N/A 
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F.2.a 

Polk Regional Water Cooperative 

Preliminary Annual Budget - Revenues 

Fiscal Year 2022 - 2023 

2020 Annual 

Average Water 

Use (MGD) 

% of Total 2020 

Water Use 

FY 2023 

Proposed 

MEMBER FUNDING COSTS 

Lakeland 22.26 31.38% $ 73,739.78 

Unincorporated 16.86 23.77% $ 55,851.42 

Winter Haven 10.04 14.15% $ 33,259.09 

Haines City 5.03 7.09% $ 16,662.67 

Auburndale 5.39 7.60% $ 17,855.23 

Bartow 2.85 4.02% $ 9,441.08 

Lake Wales 2.68 3.78% $ 8,877.93 

Lake Alfred 0.88 1.24% $ 2,915.14 

Davenport 1.8 2.54% $ 5,962.79 

Dundee 0.69 0.97% $ 2,285.73 

Fort Meade 0.56 0.79% $ 1,855.09 

Mulberry 0.4 0.56% $ 1,325.06 

Polk City 0.38 0.54% $ 1,258.81 

Frostproof 0.34 0.48% $ 1,126.30 

Eagle Lake 0.49 0.69% $ 1,623.20 

Lake Hamilton 0.29 0.41% $ 960.67 

Highland Park 

Hillcrest Heights 

Subtotal 70.94 100.00% $ 235,000.00 

A
tt

ac
h

m
en

t:
 F

Y
23

 -
 R

ev
en

u
e 

P
ag

e 
(1

85
99

 :
 P

re
lim

in
ar

y 
P

R
W

C
 A

d
m

in
is

tr
at

iv
e 

B
u

d
g

et
 -

 F
Y

 2
02

3 

Packet Pg. 24 



        
         

        
        

        

        
        
        
        
       

        
        

        
        

        
        

       
        

        
       
       
       
       
       
        
       
       
       
       

        
        

        

        

Polk Regional Water Cooperative 
Preliminary Administrative Annual Budget - Expenditures 

Fiscal Year 2022 - 2023 

F.2.b 

FY 2018 
Actual 

REVENUE 
Member Funding $ 195,000 
Interest $ 1,608 
Demand Management Plan $ -
Miscellaneous $ 1,500 
TOTAL REVENUE $ 198,108 

STAFF 
Executive Director $ 4,167 
Administrative Assistant $ -
Engineer $ -
Demand Management Plan $ -
Construction Technician $ -
Accountant $ 16,501 

Staff Subtotal $ 20,668 

OUTSIDE SUPPORT 
Audit $ 10,000 
Legal $ 39,844 
Legislative $ -

Outside Support Subtotal $ 49,844 

PROJECTED OFFICE INCIDENTALS 
Bank Charge $ -
Advertising / Public Notices $ -
Supplies $ -
Postage $ -
Print / Reporduction $ -
Publicity / Software $ -
Rent $ -
Registration / Dues $ -
State Fees / Assessment ($175/yr) $ -
Telephone / Communication $ -
Travel $ -
Equipment / Furnishings $ -
Utilities $ -
Inclusive (not categorized) $ 2,405 

Office Subtotal $ 2,405 

TOTAL EXPENSES $ 72,917 

SURPLUS / (DEFICIT) $ 125,191 

$ 
$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

$ 

$ 

FY 2019 
Actual 

198,000 $ 
675 $ 

35,440 $ 
- $ 

234,115 $ 

80,000 $ 
- $ 
- $ 

70,880 $ 
- $ 

24,000 $ 
174,880 $ 

12,000 $ 
47,572 $ 

- $ 
59,572 $ 

13 $ 
661 $ 
- $ 
- $ 
- $ 
- $ 
- $ 
- $ 
175 $ 
- $ 
- $ 
- $ 
- $ 

1,265 $ 
2,114 $ 

236,566 $ 

(2,451) $ 

FY 2020 
Actual 

198,000 $ 
560 $ 

130,863 $ 
- $ 

329,423 $ 

80,000 $ 
- $ 
- $ 

261,906 $ 
- $ 

24,720 $ 
366,626 $ 

18,275 $ 
50,281 $ 

- $ 
68,556 $ 

61 $ 
1,876 $ 

- $ 
63 $ 

- $ 
- $ 
- $ 
- $ 
175 $ 
- $ 
- $ 
- $ 
- $ 
- $ 

2,175 $ 

437,357 $ 

(107,934) $ 

FY 2021 FY 2022 
Actual 12 Month Budget 6 Month Budget Actual (6 Months) 

198,000 $ 198,000 $ 99,000 $ 99,000 
560 $ - $ - $ 75 

130,863 $ 84,000 $ 42,000 $ -
- $ - $ - $ -

329,423 $ 282,000 $ 141,000 $ 99,075 

80,000 $ 80,000 $ 40,000 $ 40,000 
- $ 5,000 $ 2,500 $ -
- $ 24,000 $ 12,000 $ -

261,906 $ 84,000 $ 42,000 $ -
- $ - $ -

24,720 $ 26,000 $ 13,000 $ 12,669 
366,626 $ 219,000 $ 109,500 $ 52,669 

18,275 $ 15,000 $ 7,500 $ -
50,281 $ 45,000 $ 22,500 $ 16,361 

- $ - $ - $ -
68,556 $ 60,000 $ 30,000 $ 16,361 

61 $ - $ -
1,876 $ 600 $ 300 $ 436 

- $ - $ -
63 $ - $ -

- $ - $ -
- $ - $ -
- $ - $ -
- $ - $ -
175 $ 175 $ 88 $ -
- $ - $ -
- $ - $ -
- $ - $ -
- $ - $ -
- $ 2,225 $ 1,113 $ -

2,175 $ 3,000 $ 1,500 $ 436 

437,357 $ 282,000 $ 141,000 $ 69,466 

(107,934) $ - $ - $ 29,609 

FY 2023 
Proposed 

$ 235,000 
$ -
$ -
$ -
$ 235,000 

$ 115,000 
$ 5,000 
$ 19,000 
$ -
$ -
$ 28,000 
$ 167,000 

$ 20,000 
$ 45,000 
$ -
$ 65,000 

$ -
$ 600 
$ -
$ -
$ -
$ -
$ -
$ -
$ 175 
$ -
$ -
$ -
$ -
$ 2,225 
$ 3,000 

$ 235,000 
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F.3 

May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #3 

SUBJECT 
PRWC Meeting Schedule Change - July 2022 (ACTION ITEM) 

DESCRIPTION 

To address a conflict with the 36th Annual Environmental Permitting Summer School that many of our staff 

and consultants attend during the week of July 19 - 22, staff is recommending to reschedule the PRWC 

BOD meeting from July 20 to July 13. 

RECOMMENDATION 

Staff recommends rescheduling the July 20, 2022 PRWC BOD meeting to July 13, 2022 at 2:00p at the 

Lake Myrtle Sports Complex.  

FISCAL IMPACT 

N/A 
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G.4 

May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #4 

SUBJECT 
Wells Fargo Amended and Restated Loan Agreement - Line of Credit  (ACTION ITEM) 

DESCRIPTION 

On October 18, 2017, the PRWC approved Resolution 17-03 authorizing a Loan Agreement with Wells 
Fargo Bank, National Association to provide for a line of credit (LOC) in a principal amount not to exceed 
$6 million for cash flow purposes, to bridge the gap on project invoice disbursement and receiving 
reimbursements.  The LOC was later extended multiple times and reduced to $2.5 million to more closely 
reflect project needs.   

The current Wells Fargo LOC matures on May 16, 2022.  The PRWC has requested, and Wells Fargo 
has agreed, to amend and restate the Loan Agreement to (i) extend the LOC for one additional year to 
May 16, 2023,  (ii) increase the principal amount to $5 million, (iii) increase the unutilized facility 
commitment fee from 0.25% to 0.35%, (iv) add standard indemnification provisions in favor of Well Fargo, 
and (v) change the variable interest rate index from 80% of the London Interbank Offered Rate (LIBOR) 
plus a spread of 0.75%, to 80% of the Secured Overnight Financing Rate (SOFR) plus a spread of 
0.88%.  The change from LIBOR to SOFR is necessary because LIBOR is being discontinued.  

The amended and restated Loan Agreement will take effect upon Wells Fargo’s receipt of:  (i) a fully 
executed counterpart of the amended and restated Loan Agreement; (ii) an Opinion of Bond Counsel, in 
form and substance satisfactory to Wells Fargo; (iii) an Opinion from PRWC counsel, in form and 
substance satisfactory to Wells Fargo, (iv) updated PRWC tax representations which are standard for a 
tax-exempt financing, (v) an amendment fee of $2,500 plus the reasonable fees and expenses of bank 
counsel.  These requirements will be met at closing on or about May 16, 2022. 

With this extension of the maturity date, the PRWC will have time to work with Wells Fargo on a new LOC 
for the Phase 2 project expenses that will be incurred for the implementation of the Southeast and West 
Polk projects, and to reflect the adoption and implementation of a new PRWC master bond resolution.  

RECOMMENDATION 

Staff recommends approval of the amended and restated Loan Agreement with Wells Fargo Bank, 
National Association, as described above. 

FISCAL IMPACT 

The fiscal impacts of the amended and restated Loan Agreement are impossible to determine because of 
the variability of the amount to be drawn on the LOC and the fluctuating changes in the interest rate, but 
such impacts include: (i) an increase in the unutilized facility commitment fee from 0.25% to 0.35%, and 
(ii) a change in the variable interest rate index from 80% of LIBOR plus a spread of 0.75%, to 80% of 
SOFR plus a spread of 0.88%. 
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G.4.a 

RESOLUTION NO. 22-___ 

A RESOLUTION OF THE POLK REGIONAL WATER 
COOPERATIVE AUTHORIZING AN AMENDED AND 
RESTATED LOAN AGREEMENT TO INCREASE THE 
MAXIMUM COMMITMENT AMOUNT TO $5,000,000, 
EXTEND THE MATURITY DATE TO MAY 16, 2023, 
CHANGE THE CALCULATION OF THE INTEREST RATE, 
AND MAKE CERTAIN OTHER CHANGES; APPROVING THE 
FORM OF AN AMENDED AND RESTATED REVENUE 
NOTE; DELEGATING CERTAIN MATTERS TO THE 
CHAIRMAN OR THE VICE CHAIRMAN; PROVIDING 
OTHER DETAILS WITH RESPECT THERETO; AND 
PROVIDING AN EFFECTIVE DATE. 

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE POLK REGIONAL 
WATER COOPERATIVE (the "Issuer") that: 

Section 1.  Authority for this Resolution. This Resolution is adopted pursuant to Section 
163.01 and Chapter 189, Florida Statutes, the Interlocal Agreement, the Constitution of the State 
and other applicable provisions of law (collectively, the "Act"). 

Section 2.  Findings. The Issuer hereby finds as follows: 

A. The Issuer previously adopted Resolution No. 17-3 on October 18, 2017, 
authorizing a loan in a principal amount outstanding at any time not to exceed $6,000,000 (the 
"Loan") to finance the costs of certain capital projects and to pay the costs of such Loan. 

B. The Issuer entered into a Loan Agreement dated as of November 1, 2017, as 
amended (the "Original Loan Agreement"), with Wells Fargo Bank, National Association (the 
"Lender") and delivered a Revenue Note (Phase 1 Project), Series 2017 dated November 16, 
2017 (the "Original Note") to the Lender in an amount not to exceed $6,000,000. 

C. The Issuer executed a letter agreement with Lender on November 16, 2020, 
extending the maturity of the Loan to January 22, 2021. 

D. The Issuer previously adopted Resolution No. 21-1 on January 20, 2021, 
authorizing a Second Amendment to Loan Agreement with the Lender to decrease the Loan to an 
amount not to exceed $2,500,000, extend the maturity of the Loan to May 16, 2022, make certain 
other changes, ratify prior extensions of the maturity date and to deliver an amended and restated 
Original Note dated January 22, 2021 (the "First Amended Note") to the Lender in an amount 
not to exceed $2,500,000. 

E. The Issuer and the Lender desire to further amend the Original Loan Agreement 
and to amend and restate the First Amended Note in order to (i) increase the Maximum 
Commitment Amount of the Loan from $2,500,000 to $5,000,000, (ii) extend the final maturity 
of the First Amended Note to May 16, 2023, (iii) increase the unused commitment fee from 
0.25% to 0.35%, (iv) add certain indemnification provisions in favor of the Lender, and 
(v) change the variable interest rate index to 80% of Daily Simple SOFR plus a spread of 0.88%, A
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subject to adjustment as set forth in the Loan Agreement (as defined below), and (vi) make 
certain other changes. 

Section 3.  Definitions. Words and phrases used herein in capitalized form and not 
otherwise defined herein shall have the meanings ascribed thereto in the Original Loan 
Agreement as previously amended and as amended and restated by the Restated Loan Agreement 
(as defined below) (together, the "Loan Agreement") and, in addition, the following words and 
phrases shall have the following meanings: 

"Authorized Signatories" means any one or more of the Chairman or the Vice Chairman 
of the Issuer. 

"Loan Amount" means a principal amount outstanding at any time not to exceed 
$5,000,000, and the aggregate amounts of advances made under the Loan Agreement not to 
exceed such amount as set forth in the Loan Agreement. 

Section 4.  Amended and Restated Loan Agreement; Amended and Restated Note. The 
Issuer is authorized to execute an Amended and Restated Loan Agreement with the Lender in 
substantially the form attached hereto as Exhibit "A" (the "Restated Loan Agreement"), and to 
execute and deliver to the Lender the Issuer's amended and restated Revenue Note (Phase 1 
Project), Series 2017 (the "Amended Note") in substantially the form attached to the Restated 
Loan Agreement.  The forms and terms of the Restated Loan Agreement and the Amended Note 
(collectively, the "Loan Documents") attached hereto are hereby approved, and the Authorized 
Signatories are authorized to execute and deliver the same, with such changes, insertions, 
omissions and filling of blanks as may be approved by the Authorized Signatory executing the 
same, such approval to be conclusively evidenced by the execution thereof by such Authorized 
Signatory, and there is hereby delegated to the Authorized Signatories the authority to establish 
the principal amount of the Amended Note in an amount not to exceed the Loan Amount, 
execution of the Amended Note to constitute conclusive evidence of the establishment of such 
amount.  There is hereby further delegated to the Authorized Signatories the authority to 
establish the aggregate amount of advances to be made under the Loan Agreement in an amount 
not to exceed $40,000,000, execution of the Loan Agreement to constitute conclusive evidence 
of the establishment of such amount. 

Section 5.  Severability. If any provision of this Resolution shall be held or deemed to be 
or shall, in fact, be illegal, inoperative or unenforceable in any context, the same shall not affect 
any other provision herein or render any other provision (or such provision in any other context) 
invalid, inoperative or unenforceable to any extent whatever. 

Section 6.  Applicable Provisions of Law. This Resolution shall be governed by and 
construed in accordance with the laws of the State of Florida. 

Section 7.  Authorizations. The Authorized Signatories are hereby authorized to execute 
and deliver on behalf of the Issuer the Loan Documents as provided hereby and the Secretary is 
hereby authorized to attest any such signatures on any such documents and to affix the Issuer's 
seal thereto to the extent required by such documents.  All officials and employees of the Issuer, 
including, without limitation, the Authorized Signatories, are authorized and empowered, 
collectively or individually, to take all other actions and steps and to execute all instruments, 
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documents, and contracts on behalf of the Issuer (including, without limitation, a Supplemental 
Certificate Relating to Tax, Arbitrage and Other Matters, and an Internal Revenue Service Form 
8038-G) as they shall deem necessary or desirable in connection with the amendment and 
extension of the Loan and the carrying out of the intention of this Resolution, including, without 
limitation, filing of all tax reporting requirements and paying costs related hereto. 

Section 8.  Ratification. All prior actions of officials and employees of the Issuer, 
including, without limitation, the Authorized Signatories, with respect to the amendment and 
extension of the maturity date of the Loan, the Original Note and the First Amended Note are 
hereby ratified, confirmed and approved. 

Section 9.  Repealer.  All resolutions or parts thereof in conflict herewith are hereby 
repealed. 

Section 10. Effective Date. This Resolution shall take effect immediately upon its 
adoption. 

Passed and duly adopted by the Polk Regional Water Cooperative on the 11th day of 
May, 2022. 

POLK REGIONAL WATER 
COOPERATIVE 

By:  
ATTESTED: George Lindsey III, Vice Chair 

By:  
H. William Mutz, Secretary/Treasurer 

APPROVED AS TO FORM AND CORRECTNESS 

Edward P. de la Parte, Jr., Legal Counsel 

#157132431_v3 
155673-4 
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EXHIBIT "A" 

FORM OF AMENDED AND RESTATED LOAN AGREEMENT 
(WITH ATTACHED FORM OF NOTE) 
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POLK REGIONAL WATER COOPERATIVE 

and 

WELLS FARGO BANK, NATIONAL ASSOCIATION 

AMENDED AND RESTATED LOAN AGREEMENT 
(Phase 1 Project) 

Dated as of May 16, 2022 

Not to be Outstanding in Excess of 
$5,000,000 

POLK REGIONAL WATER COOPERATIVE 
Revenue Note (Phase 1 Project), Series 2017 
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AMENDED AND RESTATED LOAN AGREEMENT 

(Phase 1 Project) 

This Amended and Restated Loan Agreement (together with any and all modifications, alterations, 
amendments and supplements hereto made in accordance with the provisions hereof, this “Agreement”) is 
made and entered into as of May 16, 2022, by and between the Polk Regional Water Cooperative (the 
“Cooperative”), a public agency and unit of special purpose government of the State of Florida, and Wells 
Fargo Bank, National Association (together with its successors and assigns) (the “Lender”); 

WHEREAS, the Cooperative was formed pursuant to Section 163.01 and Chapter 189, Florida 
Statutes, and pursuant to an Interlocal Agreement Relating to Establishment of the Polk Regional Water 
Cooperative, effective as of June 1, 2016 (the “Interlocal Agreement”) as executed by Polk County, Florida 
(the “County”) and the municipalities located within the County and set forth therein (collectively, the 
“Members”); and 

WHEREAS, certain Members described in Exhibit A hereto (the “Participating Members”) have 
entered into a Combined Projects Implementation Agreement approved by the Cooperative on March 16, 
2017 and effective as of May 1, 2017 (the “Implementation Agreement”) authorizing Phase 1 of an 
Approved Water Project described therein (the “Project”); and 

WHEREAS, the Project Board of the Cooperative duly adopted Resolution No. 17-3 on October 
18, 2017 (the “Resolution”), authorizing, among other things, the issuance of the Polk Regional Water 
Cooperative Revenue Note (Phase 1 Project), Series 2017 (the “Note”) for the purpose of financing certain 
Costs (as hereinafter defined) of the Project; and 

WHEREAS, the Cooperative and the Lender have previously entered into that certain Loan 
Agreement dated as of November 1, 2017 (as amended, restated or otherwise modified from time to time, 
the “Original Agreement”), whereby the Lender has agreed to advance funds (the “Loan”) to the 
Cooperative from time to time for the purpose of financing the Costs of the Project; and 

WHEREAS, the Cooperative has requested that the Lender agree to make certain amendments to 
the Original Agreement and, for the sake of clarity and convenience, the Original Agreement shall be 
amended and restated in its entirety.  This Agreement amends and restates the Original Agreement, and 
from and after the Delivery Date (as hereinafter defined) all references made to the Original Agreement 
shall refer to this Agreement. This Agreement shall become effective and supersede all provisions of the 
Original Agreement on the Delivery Date; 

WHEREAS; to evidence the obligation of the Cooperative to repay such Loan the Cooperative 
shall deliver the Note to the Lender in an amount not to exceed the Maximum Commitment Amount (as 
defined herein); 

WHEREAS, the Note shall be issued pursuant to the terms and provisions of the Resolution and 
this Agreement; and 

WHEREAS, the execution and delivery of this Agreement and the Note have been duly authorized 
by the Resolution. 

NOW, THEREFORE, the parties hereto, intending to be legally bound hereby and in consideration 
of the mutual covenants hereinafter contained, DO HEREBY AGREE as follows: 
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ARTICLE I 
DEFINITION OF TERMS 

Section 1.01. Definitions. Words and terms used in this Agreement and not otherwise defined 
herein shall have the meanings as set forth in the Interlocal Agreement, the Implementation Agreement, the 
Resolution and the recitals above, and the following words and terms as used in this Agreement shall have 
the following meanings: 

“Act” means, collectively, Section 163.01 and Chapter 189, Florida Statutes, the Interlocal 
Agreement, the Constitution of the State, the Resolution, and other applicable provisions of law. 

“Adjusted Daily Simple SOFR Rate” means the product of (a) the sum of (i) the product of 80% 
times Daily Simple SOFR and (ii) the Applicable Spread, multiplied by (b) the Margin Rate Factor, rounded 
upwards to the fifth decimal place. 

“Advance” means a borrowing of money under the Note, pursuant to Section 5.06 hereof. 

“Affiliate” means, as to any Person, any other Person which, directly or indirectly, is in control of, 
is controlled by, or is under common control with, such Person. A Person shall be deemed to control another 
Person if the controlling Person possesses, directly or indirectly, the power to direct or cause the direction 
of the management and policies of the other Person, whether through the ownership of voting securities, by 
contract or otherwise. Without limitation, any director, executive officer or beneficial owner of 5% or more 
of the equity of a Person shall for the purposes of this Agreement, be deemed to control the other Person. 

“Anti-Corruption Laws” means: (a) the U.S. Foreign Corrupt Practices Act of 1977, as amended; 
(b) the U.K. Bribery Act 2010, as amended; and (c) any other anti-bribery or anti-corruption laws, 
regulations or ordinances in any jurisdiction in which the Cooperative is located or doing business.   

“Anti-Money Laundering Laws” means applicable Laws or regulations in any jurisdiction in which 
the Cooperative is located or doing business that relates to money laundering, any predicate crime to money 
laundering, or any financial record keeping and reporting requirements related thereto. 

“Applicable Spread” means 88 basis points (0.88%). 

“Available Amount” means, for any day, the Maximum Commitment Amount net of the aggregate 
amount of Advances outstanding at such time. 

“Bank Transferee” shall have the meaning assigned to such term in Section 7.15(b). 

“Benchmark Floor” means a rate of interest equal to zero percent (0%). 

“Business Day” means (a) for all purposes other than as set forth in clause (b) below, any day other 
than a Saturday, Sunday or legal holiday on which banks in Polk County, Florida or New York, New York, 
are authorized by law to close and (b) with respect to all notices and determinations in connection with, and 
payments of principal and interest on, any Loan bearing interest at Daily Simple SOFR, any day that is a 
Business Day described in clause (a) and that is also a Federal Reserve Business Day. 

“Chair” means the Chair or the Vice Chair of the Cooperative. 

“Chief Executive Officer” means the Executive Director of the Cooperative or in the absence of an 
Executive Director any other person designated by the Cooperative as its chief administrative officer. 
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“Code” means the Internal Revenue Code of 1986, as amended, and any Treasury Regulations, 
whether temporary, proposed or final, promulgated thereunder or applicable thereto. 

“Costs” means any obligation and expense incurred by the Cooperative to fund the cost of the 
Project, including costs of issuance incurred with respect to this Agreement and the Note and capitalized 
interest on the Loan during the period of construction of the Project and through the twelve months after 
the date on which the Project is placed in service. 

“Daily Simple SOFR” means, with respect to any day (a “SOFR Rate Day”), a rate per annum 
equal to SOFR for the day (such day, the “SOFR Determination Day”) that is two (2) U.S. Government 
Securities Business Days prior to (i) if such SOFR Rate Day is a U.S. Government Securities Business Day, 
such SOFR Rate Day or (ii) if such SOFR Rate Day is not a U.S. Government Securities Business Day, the 
U.S. Government Securities Business Day immediately preceding such SOFR Rate Day, in each case, as 
such SOFR is published by the SOFR Administrator on the SOFR Administrator’s Website; provided, 
however, that if Daily Simple SOFR determined as provided above would be less than the Benchmark 
Floor, then Daily Simple SOFR shall be deemed to be the Benchmark Floor. If by 5:00 p.m. (New York 
City time) on the second (2nd) U.S. Government Securities Business Day immediately following any SOFR 
Determination Day, SOFR in respect of such SOFR Determination Day has not been published on the 
SOFR Administrator’s Website and a Benchmark Replacement Date with respect to Daily Simple SOFR 
has not occurred, then SOFR for such SOFR Determination Day will be SOFR as published in respect of 
the first preceding U.S. Government Securities Business Day for which SOFR was published on the SOFR 
Administrator’s Website; provided that any SOFR determined pursuant to this sentence shall be utilized for 
purposes of calculation of Daily Simple SOFR for no more than three (3) consecutive SOFR Rate Days. 

“Default” means the occurrence of any event which, with the giving of notice or the passage of 
time, or both, would (unless waived by the Lender or cured to the reasonable satisfaction of the Lender) 
constitute an Event of Default. 

“Default Rate” means the greatest of (i) the Prime Rate plus 4.00%, (ii) the Federal Funds Rate 
plus 5.00% or (iii) 10.00%. 

“Delivery Date” means May 16, 2022, subject to the satisfaction or waiver by the Lender of the 
conditions precedent set forth in Article IV hereof. 

“Determination of Taxability” means a final decree or judgment of any federal court or a final 
determination of the Internal Revenue Service or of the United States Treasury Department concluding that 
any interest payable on the Note is includable in the gross income of the Noteholder due to an action or 
inaction of the Cooperative. No such decree or determination shall be considered final for the purposes of 
this paragraph unless the Cooperative has been given written notice thereof and, if it is so desired by the 
Cooperative and the Cooperative has exhausted or waived all legal or administrative rights available to it 
to contest such decree or determination. 

“Event of Default” means an event of default specified in Article VI of this Agreement. 

“Favorable Opinion of Bond Counsel” means an opinion of Bond Counsel to the effect that either 
(a) a contemplated action will not adversely affect the exclusion from gross income for federal income tax 
purposes of interest on the Loan, or (b) the interest on the Loan is excludable to the holder thereof for 
Federal income tax purposes. 

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted average of the 
rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by 
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Federal funds brokers on such day, as published by the Federal Reserve Bank of New York on the Business 
Day next succeeding such day; provided that: (a) if such day is not a Business Day, then the Federal Funds 
Rate for such day shall be such rate on such transactions on the next preceding Business Day as so published 
on the next succeeding Business Day; and (b) if no such rate is so published on such next succeeding 
Business Day, then the Federal Funds Rate for such day shall be the average rate (rounded upward, if 
necessary, to a whole multiple of one-hundredth of one percent) charged to the Lender on such day on such 
transactions as determined by the Lender. Each determination of the Federal Funds Rate by the Lender shall 
be conclusive and binding on the Cooperative.  If the Federal Funds Rate determined as provided above 
would be less than zero percent (0%), then the Federal funds Rate shall be deemed to be zero percent (0%). 

“Federal Reserve Business Day” means any day that is not a Saturday, Sunday or other day on 
which the Federal Reserve Bank of New York is closed. 

“Final Maturity Date” means May 16, 2023, or such later date which this Agreement may be 
extended or renewed in the sole discretion of the Lender by written notice from the Lender to the 
Cooperative, together with a Favorable Opinion of Bond Counsel. 

“Fiscal Year” means the period commencing on October 1 of each year and ending on the 
succeeding September 30, or such other consecutive 12-month period as may be hereafter designated as the 
fiscal year of the Cooperative pursuant to general law. 

“GAAP” means generally accepted accounting principles for governmental accounting, 
consistently applied. 

“Governmental Authority” means any nation or government, any state or other political subdivision 
thereof, and any entity exercising executive, legislative, judicial, regulatory or administrative functions of 
or pertaining to government. 

“Grant Agreement” means collectively those certain Cooperative Funding Agreements for West 
Polk County Lower Aquifer Deep Wells (N882), PRWC Southeast Wellfield (N905) and Peace Creek 
Integrated Water Supply Plan (N928), each dated by the Cooperative as of August 15, 2017 and effective 
July 1, 2017 and that certain Cooperative Funding Agreement for the Peace River and Land Use Transitions 
Project (Q133), dated by the Cooperative as of June 26, 2019 and effective July 8, 2019, each as amended 
and supplemented and by and between the Cooperative and the Southwest Florida Water Management 
District (“SWFWMD”), pursuant to which SWFWMD has agreed to provide funds in the amount of up to 
$15,624,979 to fund (or reimburse) a portion of certain qualifying costs of the Project. 

“Grant Receipts” means amounts received by the Cooperative pursuant to the Grant Agreement 
from SWFWMD, that are legally available to pay amounts hereunder and under the Note. 

“Initial Purchaser” means Wells Fargo Bank, National Association. 

“Interest Payment Date” means the first Business Day of each month and the Final Maturity Date. 

“Interest Period” means, with respect to any Advance, the period from (and including) the date 
such Advance is made to (but excluding) the next succeeding Interest Payment Date, and thereafter shall 
mean the period from (and including) such Interest Payment Date to (but excluding) the next succeeding 
Interest Payment Date. 

“Interest Rate” means initially the Adjusted Daily Simple SOFR Rate, provided however, such rate 
may be adjusted upon a Determination of Taxability and an Event of Default as provided herein. 
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“Investor Letter” shall have the meaning assigned to such term in Section 7.15(d). 

“Law” means any treaty or any federal, regional, state and local law, statute, rule, ordinance, 
regulation, code, license, authorization, decision, injunction, interpretation, order or decree of any court or 
other Governmental Authority. 

“Lender” has the meaning set forth in the introductory paragraph hereof. 

“Loan” means the outstanding principal amount of the Note issued hereunder. 

“Loan Documents” means this Agreement, the Note, the Resolution, the Interlocal Agreement, the 
Implementation Agreement and all other documents, agreements, certificates, schedules, notes, and 
opinions, however described, referenced herein or executed or delivered pursuant hereto or in connection 
with or arising with the Loan or the transaction contemplated by this Agreement. 

“Margin Rate Factor” means the greater of (a) 1.0, and (b) the product of (i) one minus the then 
current Maximum Federal Corporate Tax Rate in effect on the date of calculation multiplied by (ii) the 
quotient of (A) one divided by (B) one minus the Maximum Federal Corporate Tax Rate on the MRF 
Effective Date.  The effective date of any change in the Margin Rate Factor shall be the effective date of 
the decrease or increase (as applicable) in the Maximum Federal Corporate Tax Rate resulting in such 
change. 

“Margin Stock” shall have the meaning assigned to such term in Regulation U promulgated by the 
Board of Directors of the Federal Reserve System, as now and hereafter from time to time in effect. 

“Maximum Cumulative Advance Amount” means, with respect to the maximum aggregate amount 
of Advances made hereunder over the term of this Agreement and without giving effect to any repayments, 
(i) on the Delivery Date, $32,040,483.19, and (ii) after the Delivery Date, the amount set forth in clause (i) 
of this definition, as reduced from time to time by any Member Contributions received by the Cooperative 
from a Participating Member as a prepayment of its cost share under Section 8.5.1 of the Implementation 
Agreement as amended pursuant to Resolution 2022-02. 

“Maximum Commitment Amount” means, for any day, $5,000,000, and as the same may hereafter 
be modified in accordance with the terms of this Agreement. 

“Maximum Federal Corporate Tax Rate” shall mean the maximum rate of income taxation imposed 
on corporations pursuant to Section 11(b) of the Code, determined without regard to tax rate or tax benefit 
make-up provisions such as the last two sentences of Section 11(b)(1) of the Code, as in effect from time 
to time (or, if as a result of a change in the Code the rate of income taxation imposed on corporations shall 
not be applicable to the Lender, the maximum statutory rate of federal income taxation which could apply 
to the Lender). 

“Maximum Rate” means an interest rate per annum equal to the lesser of the maximum rate 
permitted by law and twenty percent (20%) per annum. 

“Member Contributions” means payments received from each Participating Member pursuant to 
Section 8.5.1 of the Implementation Agreement. All Member Contributions shall be made from each 
respective Participating Member’s water and utility system operating and maintenance account pursuant to 
the requirements of Section 8.5.7 of the Implementation Agreement. 

“MRF Effective Date” means May 16, 2022, or the date of any amendment on which the Applicable 
Spread or the Adjusted Daily Simple SOFR Rate is modified. 
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“Non-Bank Transferee” shall have the meaning assigned to such term in Section 7.15(d). 

“Note” means the Polk Regional Water Cooperative Revenue Note (Phase l Project), Series 2017, 
dated May 16, 2022, as the same may be amended, restated or otherwise modified from time to time. 

“Note Counsel” means Holland & Knight LLP or such other attorney-at-law or firm of such 
attorneys designated by the Cooperative and having expertise in the legal aspects of the issuance of 
indebtedness by states and political subdivisions thereof. 

“Noteholder” or “Owner” means initially the Lender and thereafter any Transferee to whom the 
Lender or a subsequent Owner may transfer the Note as shown on the registration books of the Cooperative 
kept for that purpose in accordance with provisions of this Agreement. 

“Participant(s)” means any bank(s) or other financial institution(s) which may purchase a 
participation interest from the Lender in this Agreement and the Note pursuant to a participation agreement 
between the Lender and the Participant(s). 

“Participating Member” shall mean those Members listed on Exhibit A attached hereto. 

“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate Tools 
Required to Intercept and Obstruct Terrorism Act of 2001, Title III of Pub. L. 107 56 (signed into law 
October 26, 2001). 

“Permitted Investments” means obligations in which public funds of the Cooperative are authorized 
to be invested under the laws of the State. 

“Person” means natural persons, firms, trusts, estates, associations, corporations, partnerships and 
public bodies. 

“Pledged Revenues” means (i) the Grant Receipts, (ii) SRF Receipts, (iii) the Member 
Contributions and (iv) any investment earnings on the Grant Receipts Fund created pursuant to Section 5.07 
hereto and the SRF Receipts Fund created pursuant to Section 5.08 hereof. 

“Prime Rate” means on any day, the rate of interest per annum then most recently established by 
the Initial Purchaser as its “prime rate.” Any such rate is a general reference rate of interest, may not be 
related to any other rate, and may not be the lowest or best rate actually charged by the Initial Purchaser to 
any customer or a favored rate and may not correspond with future increases or decreases in interest rates 
charged by other lenders or market rates in general, and the Initial Purchaser may make various business or 
other loans at rates of interest having no relationship to such rate. If the initial Purchaser ceases to exist or 
to establish or publish a prime rate from which the Prime Rate is then determined, the applicable variable 
rate from which the Prime Rate is determined thereafter shall be instead the prime rate reported in The Wall 
Street Journal (or the average prime rate if a high and a low prime rate are therein reported), and the Prime 
Rate shall change without notice with each change in such prime rate as of the date such change is reported. 
If the Prime Rate determined as provided above would be less than zero percent (0%), then the Prime Rate 
shall be deemed to be zero percent (0%). 

“Principal Office” means, with respect to the Lender, the office located at 100 S. Ashley Drive, 
Tampa, Florida 33602, or such other office as the Lender may designate to the Cooperative in writing. 

“Project” means the implementation of the Scope of Work related to the Phase 1 Requirements of 
the Combined Projects as described in Section 8.2 of the Implementation Agreement and approved by the 
Project Board, as the same may be modified from time to time by the Project Board. 
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“Qualified Holder” a commercial bank organized under the laws of the United States, or any state 
thereof, or any other country which is a member of the Organization for Economic Cooperation and 
Development, or a political subdivision of any such country, and, in any such case, having a combined 
capital and surplus, determined as of the date of any transfer hereunder of not less than $5,000,000,000. 

“Qualified Institutional Buyer” shall have the meaning assigned to such term in Rule 144A 
promulgated under the Securities Act. 

“Rebate Amount” means the excess of the amount earned on all non-purpose investments (as 
defined in Section 148(f)(6) of the Code) over the amount which would have been earned if such non-
purpose investments were invested at a rate equal to the yield on the Note, plus any income attributable to 
such excess to the extent required to be paid to the United States in order to maintain the exclusion from 
gross income for federal income tax purposes of interest on the Loan. 

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners, 
directors, officers, employees, agents, trustees, administrators, managers, advisors and representatives of 
such Person and of such Person’s Affiliates. 

“Sanction” or “Sanctions” means any and all economic or financial sanctions, sectoral sanctions, 
secondary sanctions, trade embargoes and restrictions and anti-terrorism laws imposed, administered or 
enforced from time to time by: (a) the United States of America, including those administered by the U.S. 
Department of the Treasury’s Office of Foreign Assets Control (OFAC), the U.S. Department of State, the 
U.S. Department of Commerce, or through any existing or future statute or Executive Order, (b) the United 
Nations Security Council, (c) the European Union, (d) the United Kingdom, or (e) any other Governmental 
Authority with jurisdiction over the Cooperative. 

“Sanctioned Target” means any target of Sanctions, including: (a) Persons on any list of targets 
identified or designated pursuant to any Sanctions, (b) Persons, countries, or territories that are the target 
of any territorial or country-based Sanctions program, (c) Persons that are a target of Sanctions due to their 
ownership or control by any Sanctioned Target(s), or (d) otherwise a target of Sanctions, including vessels 
and aircraft, that are designated under any Sanctions program. 

“Secretary” means the Secretary or Assistant Secretary of the Cooperative or such other Officer 
delegated to serve as Secretary in the absence of such appointed Secretary. 

“Securities Act” means the Securities Act of 1933, as amended. 

“SOFR” means a rate per annum equal to the secured overnight financing rate as administered by 
the SOFR Administrator. 

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator 
of the secured overnight financing rate). 

“SOFR Administrator’s Website” means the website of the Federal Reserve Bank of New York, 
currently at http://www.newyorkfed.org, or any successor source for the secured overnight financing rate 
identified as such by the SOFR Administrator from time to time. 

“SRF Loan Agreement” means the State Department of Environmental Protection State Revolving 
Loan DW532000 to the Cooperative in the amount of $10,434,190 pursuant to the loan agreement entered 
into by the Cooperative and the State Department of Environmental Protection, with respect to the Project 
of which $9,914,390 is disbursed for the Project and $519,800 is capitalized interest. 
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“SRF Receipts” means the proceeds received under the SRF Loan Agreement that are legally 
available to pay amounts owing hereunder and under the Note. 

“State” means the State of Florida. 

“Taxable Rate” means an interest rate per annum equal to the Interest Rate otherwise borne by the 
Note multiplied by the Taxable Rate Factor. 

“Taxable Rate Factor” means, for each day that the Taxable Rate is determined, the quotient of (i) 
one divided by (ii) one minus the Maximum Federal Corporate Tax Rate in effect as of such day. 

“Transferee” means each Bank Transferee or Non-Bank Transferee pursuant to Section 7.15 for so 
long as such Bank Transferee or Non-Bank Transferee is an Owner. 

“Undrawn Fee” shall have the meaning set forth in Section 5.10(a) of this Agreement. 

“U.S. Government Securities Business Day” means any day except for (i) a Saturday, (ii) a Sunday 
or (iii) a day on which the Securities Industry and Financial Markets Association, or any successor thereto, 
recommends that the fixed income departments of its members be closed for the entire day for purposes of 
trading in United States government securities. 

Section 1.02. Interpretation. Unless the context clearly requires otherwise, words of masculine 
gender shall be construed to include correlative words of the feminine and neuter genders and vice versa, 
and words of the singular number shall be construed to include correlative words of the plural number and 
vice versa. This Agreement and all the terms and provisions hereof shall be construed to effectuate the 
purposes set forth herein and to sustain the validity hereof. 

Section 1.03. Titles and Headings. The titles and headings of the articles and sections of this 
Agreement have been inserted for convenience of reference only and are not to be considered a part hereof, 
shall not in any way modify or restrict any of the terms and provisions hereof, and shall not be considered 
or given any effect in construing this Agreement or any provision hereof or in ascertaining intent, if any 
question of intent should arise. 

ARTICLE II 
REPRESENTATIONS OF COOPERATIVE 

The Cooperative represents and warrants to the Lender that: 

Section 2.01. Powers of Cooperative. The Cooperative is an interlocal agency established under 
the Act is duly organized and validly existing under the constitution and the laws of the State. The 
Cooperative has the power to borrow the amount provided for in this Agreement, to execute and deliver the 
Loan Documents, to secure the Note in the manner contemplated hereby and by the Resolution, and to 
perform and observe all the terms and conditions of the Loan Documents on its part to be performed and 
observed. The Cooperative may lawfully issue the Note in order to finance the Costs of the Project, 
including, without limitation, capitalized interest on the Loan during the period until completion of the 
Project. 

Section 2.02. Authorization of Loan.  The Cooperative has full legal right, power, and authority to 
adopt the Resolution and to execute and deliver this Agreement, to issue, sell, execute and deliver the Note 
to the Lender, and to carry out and consummate all other transactions contemplated hereby and by the other 
Loan Documents (as it applies to the Project and the Loan), and the Cooperative has complied and will 
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comply with all provisions of applicable law in all material matters relating to such transactions. The 
Cooperative, pursuant to the Resolution, has duly authorized the borrowing of the amount provided for in 
this Agreement, the execution and delivery of this Agreement, and the making and delivery of the Note to 
the Lender, and to that end the Cooperative warrants that it will take all action and will do all things which 
it is authorized by law to take and to do in order to fulfill all covenants on its part to be performed and to 
provide for and to assure payment of the Note. The Cooperative has duly adopted the Resolution and 
authorized the execution, delivery, and performance of the Note and this Agreement and the taking of any 
and all other such action as may be required on the part of the Cooperative to carry out, give effect to and 
consummate the transactions contemplated by the Loan Documents (as it applies to the Project and the 
Loan), This Agreement and the Note have been duly authorized, executed, issued and delivered to the 
Lender and constitute legal, valid and binding obligations of the Cooperative enforceable in accordance 
with their respective terms and the terms of the Resolution, and are entitled to the benefits and security of 
the Resolution and this Agreement. All approvals, consents, and orders of and filings with any 
Governmental Authority or agency which would constitute a condition precedent to the execution and 
delivery of this Agreement and the issuance of the Note or the execution and delivery of or the performance 
by the Cooperative of its obligations under the Loan Documents (as it applies to the Project and the Loan) 
have been obtained or made and any consents, approvals, and orders to be. received or filings so made are 
in full force and effect. 

Section 2.03. No Violation of Law or Contract. The Cooperative is not in default in any material 
respect under any agreement or other instrument to which it is a party or by which it may be bound, the 
breach of which could result in a material and adverse impact on the financial condition of the Cooperative, 
the ability of the Cooperative to perform its obligations hereunder or under the Note or the legality, validity, 
binding effect or enforceability of any Loan Document. The making and performing by the Cooperative of 
this Agreement and the Note will not violate any applicable provision of law, or any resolution of the 
Cooperative, or any regulation, order or decree of any court, and will not result in a breach of any of the 
terms of any agreement, indenture, note or instrument to which the Cooperative is a party or by which the 
Cooperative is bound, the breach of which could result in a material and adverse impact on the financial 
condition of the Cooperative, the ability of the Cooperative to perform its obligations hereunder or under 
the Note or the legality, validity, binding effect or enforceability of any Loan Document. The Loan 
Documents constitute legal, valid and binding obligations of the Cooperative enforceable in accordance 
with their respective terms. 

Section 2.04. Litigation, Etc. There are no actions or proceedings pending against the Cooperative 
or affecting the Cooperative or, to the knowledge of the Cooperative, threatened, which, either in any case 
or in the aggregate, might result in any material adverse change in the financial condition of the 
Cooperative, or which questions the legality, validity, binding effect or enforceability of this Agreement, 
the Note, the Resolution, the Pledged Revenues or any of the other Loan Documents or of any action taken 
or to be taken in connection with the transactions contemplated hereby or thereby. 

Section 2.05.  Financial Information. The financial information regarding the Cooperative 
furnished to the Lender by the Cooperative in connection with the Loan is accurate, and there has been no 
material and adverse change in the financial condition of the Cooperative from that presented in such 
information. 

Section 2.06.  Interlocal Agreement and Implementation Agreement. The Interlocal Agreement 
and the Implementation Agreement have each been properly filed with the Clerk of the Circuit Court of 
Polk County, Florida, in accordance with Section 163.01, Florida Statutes. 
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Section 2.07. Federal Reserve Regulations. No part of the proceeds of the Note will be, used for 
the purpose, whether immediate, incidental or ultimate, to purchase or carry any margin stock (within the 
meaning of Regulation U) or for any other purpose which would violate any of the regulations of the Board 
of Governors of the Federal Reserve System. 

Section 2.08.  No Sovereign Immunity. The defense of sovereign immunity is not available to the 
Cooperative in any proceedings by the Lender to enforce any of the obligations of the Cooperative under 
this Agreement or the Note, except to the extent that any such proceeding seeks enforcement based on tort 
or similar claim and in such case such defense is available only to the extent set forth under Florida Statutes 
Section 768.28 or other similarly applicable provision of law. 

Section 2.09.  [Reserved]. 

Section 2.10.  Security. The Note is secured by a pledge of the Pledged Revenues. 

Section 2.11. Usury. This Agreement and the Note do not provide for any payments that would 
violate any applicable Florida law regarding permissible maximum rates of interest. 

Section 2.12.  Anti-Money Laundering and Anti-Corruption Laws; Sanctions. 

(a) Anti-Money Laundering and Anti-Corruption Laws. The Cooperative agrees, to 
the extent applicable, to comply with Anti-Money Laundering Laws and Anti-Corruption Laws and, to the 
best of the Cooperative’s knowledge, after due care and inquiry, no officer, director or employee acting on 
behalf of the Cooperative is under investigation for an alleged violation of Anti-Money Laundering Laws 
or Anti-Corruption Laws by a Governmental Authority that enforces such laws. 

(b) Sanctions. The Cooperative (i) is not a Sanctioned Target; (ii) is not owned or 
controlled by, or is acting or purporting to act for or on behalf of, directly or indirectly, a Sanctioned Target; 
(iii) agrees, to the extent applicable, to comply with laws related to Sanctions; and (iv) to the best of the 
Cooperative’s knowledge, after due care and inquiry, no officer, director or employee acting on behalf of 
the Cooperative is under investigation for an alleged violation of Sanction(s) by a Governmental Authority 
that enforces Sanctions. 

ARTICLE III 
COVENANTS OF THE COOPERATIVE 

Section 3.01.  Affirmative Covenants. The Cooperative covenants, for so long as any of the 
principal amount of or interest on the Loan is outstanding and unpaid or any duty or obligation of the 
Cooperative hereunder or under the Note remains unpaid or unperformed, as follows: 

(a) Payment. The Cooperative covenants that it shall duly and punctually pay, but 
solely from the Pledged Revenues, the principal of the Note and the interest thereon on the dates, at the 
place and in the manner (and subject to the limitations) provided herein and in the Note according to the 
true intent and meaning thereof. 

(b) Use of Proceeds. The Cooperative covenants that the proceeds from the Note will 
be used only to pay Costs of the Project. 
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(c) Maintenance of Existence. The Cooperative covenants that it will at all times 
maintain its existence until all amounts due and owing from the Cooperative to the Lender hereunder and 
under the Note have been paid in full. 

(d) Pledged Revenues. The Cooperative covenants that it will take all actions 
necessary to continue to timely receive the Pledged Revenues until all amounts due and owing from the 
Cooperative to the Lender hereunder and under the Note have been paid in full. The Cooperative will not 
take any action which will impair or adversely affect its receipt of the Pledged Revenues, as herein pledged, 
or impair or adversely affect in any manner the pledge of the Pledged Revenues made herein or the rights 
of the Noteholder. 

(e) Financial Statements. 

(i) The Cooperative will cause an audit to be completed of its books and 
accounts and shall furnish to the Lender audited year-end financial statements of the 
Cooperative certified by an independent certified public accountant reasonably acceptable 
to the Lender to the effect that such audit has been conducted in accordance with generally 
accepted auditing standards and stating whether such financial statements present fairly in 
all material respects the financial position of the Cooperative and the results of its 
operations and cash flows for the periods covered by the audit report, all in conformity 
with GAAP applied on a consistent basis. The Cooperative shall adopt an annual budget as 
required by law. The Cooperative shall provide the Lender with (i) its audited financial 
statements for each Fiscal Year ending on and after September 30, 2021 within 270 days 
after the end thereof, certified by an authorized officer of the Cooperative to be a true and 
correct copy and (ii) concurrently with the delivery of the financial statements referred to 
in clause (ii) above, a certificate of an authorized officer of the Cooperative stating whether 
any Default or Event of Default exists on the date of such certificate and, if any Default or 
Event of Default then exists, setting forth the details thereof and the actions which the 
Cooperative is taking or proposes to take with respect thereto. 

(ii) (A) Promptly upon obtaining knowledge of any Default or Event of Default, 
or notice thereof, and in any event within five (5) Business Days thereafter, a certificate 
signed by the Chief Executive Officer of the Cooperative specifying in reasonable detail 
the nature and period of existence thereof and what action the Cooperative has taken or 
proposes to take with respect thereto; (B) promptly following a written request of the 
Lender, a certificate of the Chief Executive Officer of the Cooperative as to the existence 
or absence, as the case may be, of a Default or an Event of Default under this Agreement; 
and (C) promptly upon obtaining knowledge of any “default” or “event of default” as 
defined under any loan agreement, notice specifying in reasonable detail the nature and 
period of existence thereof and what action the Cooperative has taken or proposes to take 
with respect thereto. 

(iii) As promptly as practicable, written notice to the Lender of all actions, suits 
or proceedings pending or threatened against the Cooperative in court or before any 
arbitrator of any kind or before any Governmental Authority which could reasonably be 
expected to result in a material adverse effect. 
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(iv) Such other information regarding the business affairs, financial condition 
and/or operations of the Cooperative as the Lender may from time to time reasonably 
request. 

(f) Separate Accounts. Any amounts drawn under the Note and not immediately spent 
shall be set aside in a separate fund or account of the Cooperative until needed to pay Costs of the Project. 

(g) Comply with Laws. The Cooperative is in compliance with and shall comply with 
all applicable federal, state and local laws and regulatory requirements in all material respects including, 
without limitation, all Sanctions, Anti-Money Laundering Laws and Anti-Corruption Laws that are 
applicable to the Cooperative. 

(h) Sovereign Immunity. To the extent authorized by applicable law, the Cooperative 
agrees to waive sovereign immunity from suit and liability for the purposes of adjudicating a claim to 
enforce its duties and obligations under this Agreement and the Note or for damages for a breach of any of 
the foregoing, except to the extent that any such proceeding seeks enforcement based on tort or similar 
claim and in such case such defense is only available to the extent set forth under Florida Statutes, Section 
768.28 or other similarly applicable provisions of law. 

(i) Books and Records. The Cooperative will keep proper books of record and account 
in which full, true and correct entries in accordance with GAAP. All financial data (including financial 
ratios and other financial calculations) required to be submitted pursuant to this Agreement shall be 
prepared in conformity with GAAP applied on a consistent basis, as in effect from time to time, applied in 
a manner consistent with that used in preparing the financial statements, except as otherwise specifically 
prescribed herein. Except as provided in the immediately preceding sentence, in preparing any financial 
data or statements contemplated or referred to in this Agreement, the Cooperative shall not vary or modify 
the accounting methods or principles from the accounting standards employed in the preparation of its 
audited financial statements described in Section 3.01(e) hereof. 

(j) Visitation and Inspection. To the extent permitted by law, the Cooperative will 
permit any Person designated by the Lender (at the expense of the Lender, unless and until a Default or 
Event of Default has occurred, at which time such expenses shall be borne by the Cooperative) to visit any 
of the offices of the Cooperative to examine the books and financial records (except books and financial 
records the examination of which by the Lender is prohibited by law or by attorney or client privilege), 
including minutes of meetings of any relevant governmental committees or agencies, and make copies 
thereof or extracts therefrom, and to discuss the affairs, finances and accounts of the Cooperative with their 
principal officials, all at such reasonable times and as often as the Lender may reasonably request, 

(k) Most Favored Nations Provision.  If after the Delivery Date the Cooperative shall, 
under the terms of the SRF Loan Agreement or another resolution or agreement or instrument authorizing 
the issuance of any debt secured by the Pledged Revenues which includes an acceleration right or otherwise 
has the ability to demand such facility be immediately due and payable after an event of default thereunder, 
then the Lender shall also have such right of acceleration upon an Event of Default hereunder. 

Section 3.02.  Negative Covenants. The Cooperative covenants, for so long as any of the principal 
amount of or interest on the Loan is outstanding and unpaid or any obligations of the Cooperative hereunder 
or under the Note remains unpaid or unperformed, that: 
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(a) Financing Documents. The Cooperative shall not alter or amend the Resolution, 
the Interlocal Agreement, the Implementation Agreement, the Grant Agreement or the SRF which would 
materially adversely affect the payment obligations hereunder, rights or remedies of the Lender or impair 
the authority thereby or hereby given with respect to the issuance and payment of the Note, without prior 
written approval of the Lender. Nothing contained herein shall, however, impair or restrict the 
Cooperative’s right to amend the Interlocal Agreement or the Implementation Agreement to add 
Participating Members or otherwise modify provisions thereof related to Phase 2 or other projects as 
described or contemplated by the terms of those documents. 

(b) Disposition of Assets. The Cooperative shall not dispose of any of its assets other 
than in the ordinary course of business. 

(c) No Pledge or Impairment: Additional Indebtedness. Except as expressly 
contemplated herein, the Cooperative will not pledge or permit a lien to occur on any Pledged Revenues to 
any other indebtedness of the Cooperative or issue any indebtedness payable from Pledged Revenues 
without the express written consent of the Lender; provided, however, that Member Contributions may be 
on a pari passu basis with the Note and used to repay amounts owing under the SRF Loan Agreement. 

(d) Anti-Money Laundering and Anti-Corruption Laws. The Cooperative shall not, 
and shall ensure that each officer, director or employee acting on behalf of the Cooperative shall not, use 
any proceeds of the Loan to fund, finance or facilitate any activities, business or transactions that would be 
prohibited by Anti-Money Laundering Laws or Anti-Corruption Laws. 

(e) Sanctions. The Cooperative shall not, and shall ensure that each officer, director 
or employee acting on behalf of the Cooperative shall not, use any proceeds of the Loan to fund, finance or 
facilitate any activities, business or transactions: (i) that are prohibited by Sanctions or (ii) that would be 
prohibited by Sanctions if conducted by the Lender. The Cooperative shall notify the Lender in writing not 
more than one (1) Business Day after first becoming aware of any breach of this Section 3.02(e). 

(f) Source of Repayment and Collateral. The Cooperative shall not fund any payment 
of the Loan with proceeds, or provide as collateral any property, that is directly or indirectly derived from 
any transaction or activity that is prohibited by Sanctions, Anti-Money Laundering Laws or Anti-
Corruption Laws that are in each case applicable to the Cooperative, or that could otherwise cause the 
Lender to be in violation of Sanctions, Anti-Money Laundering Laws or Anti-Corruption Laws that are in 
each case applicable to the Cooperative. 

Section 3.03.  Registration and Exchange of Note; Persons Treated as Owners. So long as the Note 
remains outstanding, the Cooperative will keep books for the registration and transfer of the Note. Upon 
the written consent of the Cooperative, the Cooperative will transfer the registration of the Note in whole 
and not in part, upon written request of the Lender specifying the name, address and taxpayer identification 
number of the transferee. Transfers of the Note or portions thereof shall be made only to Transferees subject 
to the conditions of Section 7.15 hereof. 

The Person in whose name the Note shall be registered shall be deemed and regarded as the absolute 
owner thereof for all purposes, and payment of principal and interest on the Loan shall be made only to or 
upon the written order of such Person. All such payments shall be valid and effectual to satisfy and 
discharge the liability upon the Note to the extent of the sum or sums so paid. 
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Section 3.04. Pledge; Payment of Principal and Interest; Limited Obligation. In order to secure 
the payment of the principal of and interest on the Loan, the Cooperative hereby pledges and grants a lien 
upon, and security interest in, the Pledged Revenues to the Owner of the Note. Member Contributions may 
be pledged on parity with the Note to amounts owing under the SRF Loan Agreement as more fully provided 
thereunder. 

The Cooperative promises that it will promptly pay the principal of and interest on the Loan at the 
place, on the dates and in the manner provided therein according to the true intent and meaning hereof and 
thereof, provided that the principal of and interest on the Loan is payable solely from the Pledged Revenues, 
and nothing in the Note or this Agreement shall be construed as pledging any other funds or assets to such 
payment or as authorizing such payment to be made from any other source. The Cooperative is not and 
shall not be liable for the payment of the principal of and interest on the Loan or for the performance of any 
pledge, obligation or agreement for payment undertaken by the Cooperative hereunder or under the Note 
from any property other than the Pledged Revenues. No Owner shall have any right to resort to legal or 
equitable action to require or compel the payment of any amount required by the Note or this Agreement 
from any source other than the Pledged Revenues. 

Section 3.05. Tax Covenants. It is the intention of the Cooperative that the interest on the Loan be 
and remain excluded from gross income for federal income tax purposes and to this end the Cooperative 
hereby represents to and covenants with the Owner 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 Loan issued hereunder from gross income for federal 
income tax purposes. Specifically, without intending to limit in any way the generality of the foregoing, the 
Cooperative covenants and agrees: 

(1) to the extent required by the Code, to make or cause to be made all necessary 
determinations and calculations of the Rebate Amount and required payments of the Rebate 
Amount; 

(2) to set aside sufficient moneys of the Cooperative to timely pay the Rebate Amount 
to the United States of America; 

(3) to pay, at the time and to the extent required under the Code, the Rebate Amount 
to the United States of America from legally available funds; 

(4) to maintain and retain all records pertaining to the Rebate Amount with respect to 
the Note and required payments of the Rebate Amount with respect to the Note for at least six years 
after the Final Maturity Date or such other period as shall be necessary to comply with the Code; 

(5) to refrain from taking any action that would cause the Note to become an arbitrage 
bond under Section 148 of the Code. 

The Cooperative understands that the foregoing covenants impose continuing obligations on the 
Cooperative that will exist as long as the requirements of Section 103 and Part IV of Subchapter B of 
Chapter 1 of Subtitle A of the Code are applicable to the Note. 

Notwithstanding any other provision of the Resolution, the obligation of the Cooperative to pay the 
Rebate Amount to the United States of America and to comply with the other requirements of this Section 
3.05 shall survive the defeasance or payment in full of the Note. 
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Section 3.06. Business Days. In any case where the due date of interest on or principal of the Note 
is not a Business Day, then payment of such principal or interest need not be made on such date but may 
be made on the next succeeding Business Day with the same force and effect as if made on the nominal 
date of payment. 

Section 3.07. Officers and Employees of the Cooperative Exempt from Personal Liability. No 
recourse under or upon any obligation, covenant or agreement of this Agreement or the Note or for any 
claim based thereon or otherwise in respect thereof, shall be had against any member of the Cooperative, 
or any officer, agent or employee, as such, of the Cooperative past, present or future, it being expressly 
understood (a) that the obligation of the Cooperative under this Agreement and the Note is solely a corporate 
one, (b) that no personal liability whatsoever shall attach to, or is or shall be incurred by, any member of 
the Cooperative, or the officers, agents, or employees, as such, of the Cooperative, or any of them, under 
or by reason of the obligations, covenants or agreements contained in this Agreement or implied therefrom, 
and (c) that any and all such personal liability of, and any and all such rights and claims against, every such 
member of the Cooperative, and every officer, agent, or employee, as such, of the Cooperative under or by 
reason of the obligations, covenants or agreements contained in this Agreement, or implied therefrom, are 
waived and released as a condition of, and as a consideration for, the execution of this Agreement and the 
issuance of the Note on the part of the Cooperative. 

Section 3.08. Note Mutilated, Destroyed, Stolen or Lost. In case the Note shall become mutilated, 
or be destroyed, stolen or lost, the Cooperative shall issue and deliver a new Note of like tenor as the Note 
so mutilated, destroyed, stolen or lost, in exchange and in substitution for such mutilated Note, or in lieu of 
and in substitution for the Note destroyed, stolen or lost and upon the Owner furnishing the Cooperative 
proof of ownership thereof and indemnity reasonably satisfactory to the Cooperative and complying with 
such other reasonable regulations and conditions as the Cooperative may prescribe and paying such 
expenses as the Cooperative may incur. The Note so surrendered shall be canceled. 

ARTICLE IV 
CONDITIONS OF LENDING 

The obligation of the Lender to lend hereunder are subject to the following conditions precedent: 

Section 4.01. Representations and Warranties. The representations and warranties set forth in the 
Loan Documents are and shall be true and correct on and as of the Delivery Date. 

Section 4.02. No Default. On the Delivery Date, the Cooperative shall be in compliance with all 
the terms and provisions set forth in the Loan Documents on its part to be observed or performed, and no 
Default or Event of Default, shall have occurred and be continuing at such time. 

Section 4.03. Financial Status. There has been no event or circumstance since September 30, 2020 
that has or could be reasonably expected to have a material and adverse impact on the financial condition 
of the Cooperative or the ability of the Cooperative to perform its obligations hereunder. 

Section 4.04. Supporting Documents. On or prior to the Delivery Date, the Lender shall have 
received the following documents, all of which shall be satisfactory in form and substance to the Lender 
(such satisfaction to be evidenced by the purchase of the Note by the Lender): 
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(a) Delivery by the Cooperative to the Lender of an executed counterpart of this 
Agreement and the amended and restated Note. 

(b) The opinion of counsel to the Cooperative, regarding the due authorization, 
execution, delivery, validity and enforceability of this Agreement and the Note, in form and substance 
satisfactory to the Lender; 

(c) The opinion of Holland & Knight LLP, in its capacity as Note Counsel to the 
Cooperative, dated of even date herewith addressed to the Cooperative and the Lender, relating to the 
exclusion of the interest on the Note from gross income of the holders of the Note for purposes of federal 
income taxation, the validity and enforceability of this Agreement and the Note, all in customary form; 

(d) A certificate of the Cooperative, dated the Delivery Date, certifying as to the 
information set forth in Sections 4.01, 4.02 and 4.03 hereof; 

(e) A certificate of the Cooperative, dated the Delivery Date, and executed by an 
authorized representative certifying the names and signatures of the persons authorized to sign, on behalf 
of the Cooperative, this Agreement and the Note and the other documents to be delivered by it hereunder 
or thereunder; 

(f) Payment to the Lender on or before the Delivery Date of an amendment fee in the 
amount of $2,500 and the reasonable legal fees and expenses of counsel to the Lender; and 

(g) Such additional supporting documents as the Lender may reasonably request. 

ARTICLE V 
THE LOAN; COOPERATIVE’S OBLIGATION; DESCRIPTION AND PAYMENT TERMS; 

ADVANCES; ADJUSTMENT TO INTEREST RATE 

Section 5.01. The Loan. The Lender hereby agrees to make Advances to the Cooperative in an 
amount not to exceed either (i) the Maximum Commitment Amount or (ii) the Maximum Cumulative 
Advance Amount, to be evidenced by the Note, to provide funds to finance the Costs of the Project upon 
the terms and conditions set forth in the Resolution and in this Agreement. The Cooperative agrees to repay 
the principal amount borrowed plus interest thereon, upon the terms and conditions set forth in this 
Agreement and the Note. 

The Maximum Commitment Amount may be reduced at the written request of the Cooperative, 
together with amounts, if any, payable under Section 5.05 herein. At any time that the Loan exceeds the 
Maximum Commitment Amount, due to a reduction in the Maximum Commitment Amount or otherwise, 
the Cooperative shall promptly repay to the Lender principal in such amount that the Loan will no longer 
exceed the Maximum Commitment Amount. 

Section 5.02. Adjustment to Interest Rate. 

(a) In the event of a Determination of Taxability, the Interest Rate shall be adjusted to 
the Taxable Rate, effective retroactively to the date on which such Determination of Taxability occurred, 
and, for the avoidance of doubt, such retroactive amounts shall be due and payable on the next succeeding 
Interest Payment Date. 
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(b) The Lender shall promptly notify the Cooperative in writing of any notice given 
or made by the Internal Revenue Service or the Department of Treasury to the holder of the Note as to the 
loss of tax-exempt status of the Note and the date on which the Lender believes the interest rate on the Note 
has converted to the Taxable Rate. The Cooperative shall promptly notify the Lender in writing of any 
notice given or made by the Internal Revenue Service or the Department of Treasury to the Cooperative as 
to the loss of tax-exempt status of the Note. 

(c) Upon the occurrence and during the continuance of an Event of Default, the 
Interest Rate may be adjusted to the Default Rate to the extent and in the manner set forth in Section 6.02(b) 
hereof. 

Section 5.03. Note Not to be General Obligation. The Note shall not be deemed to constitute a 
general obligation or a pledge of the faith and credit of the Cooperative, any Participating Member, the 
State or any other political subdivision thereof within the meaning of any constitutional, legislative or 
charter provision or limitation, but shall be payable from and secured solely by a lien upon and a pledge of 
the Pledged Revenues, in the manner and to the extent herein provided and in the Note. No Owner shall 
ever have the right, directly or indirectly, to require or compel the exercise of the ad valorem taxing power 
of the State or of any Participating Member or any political subdivision of the State or taxation in any form 
on any real or personal property for any purpose, including, without limitation, for the payment of principal 
of and interest on the Loan, nor shall any Owner be entitled to payment of such principal and interest from 
any other funds of the Cooperative other than the Pledged Revenues, all in the manner and to the extent 
herein provided. The Cooperative has no ad valorem taxing power. The Note and the indebtedness 
evidenced thereby shall not constitute a lien upon any real or personal property of the Cooperative, or any 
part thereof, or any other tangible personal property of or in the Cooperative, but shall constitute a lien only 
on the Pledged Revenues, all in the manner and to the extent provided herein. 

Section 5.04. Description and Payment Terms of the Note. 

(a) To evidence the Loan, the Cooperative shall issue and deliver to the Lender the 
Note in the form attached hereto as Exhibit B. On the Delivery Date, the Lender shall mark the Note 
reissued on January 22, 2021 in the principal amount of $2,500,000 as canceled, send to the Cooperative 
by email a copy of such canceled Note, and thereafter destroy such Note. 

(b) All Advances evidenced by the Note shall bear interest at the Interest Rate, subject 
to adjustment as set forth herein. 

(c) Unless repaid earlier pursuant to the terms hereof, the Loan shall be repaid in full 
on the Final Maturity Date. The interest on the Loan shall be paid on each Interest Payment Date, If the 
date for payment of the principal of or interest on the Loan shall be a day other than a Business Day, 
payment may be made on the next Business Day and shall have the same force and effect as if made on the 
nominal date of payment. 

(d) The Interest Rate borne by the Note may never exceed the Maximum Rate. If, due 
to the limitation of the Maximum Rate, the Lender receives less interest during any Interest Period than it 
would be otherwise entitled to receive hereunder or under the Note but for the limitation of the Maximum 
Rate, during any subsequent Interest Period in which the Lender is otherwise entitled hereunder or under 
the Note to be paid interest and such interest is calculated at a rate which is less than the Maximum Rate, 
the Lender shall instead receive interest for such Interest Period computed at a rate equal to the Maximum 

A
tt

ac
h

m
en

t:
 R

es
o

lu
ti

o
n

 w
it

h
 E

xh
ib

it
 A

 (
F

o
rm

 o
f 

A
m

en
d

ed
 a

n
d

 R
es

ta
te

d
 L

o
an

 A
g

re
em

en
t 

w
it

h
 E

xh
ib

it
s 

(F
o

rm
 o

f 
N

o
te

))
 (

00
3)

 (
18

59
5 

: 
W

el
ls

 

17 
4886-4854-0187.6  

Packet Pg. 52 



 

  

  

  
  

 

   
 

 
  

 

 
  

  
 

 
 

 
 

 

 
 

 

  
 

 

G.4.a 

Rate until the Lender has received, in the aggregate, the amount of interest due such Lender hereunder and 
under the Note but for the limitation of the Maximum Rate. 

Section 5.05.  Right of Prepayment. 

(a) The Note may be prepaid prior to the Final Maturity, in whole or in part on any 
Business Day, without premium, subject to paragraphs (b), (c) and (d) of this Section 5.05. 

(b) If this Agreement is terminated for any reason (other than the replacement of this 
Agreement with a similar agreement with the Lender) prior to the 180th day immediately succeeding the 
Delivery Date, on the date of such termination, the Cooperative will pay (i) all amounts then due and owing 
to the Lender hereunder and under the Note and (ii) a termination fee in an amount equal to the product of 
(1) 35 basis points (0.35%), (2) the Maximum Commitment Amount on the date of termination and (3) a 
fraction, the numerator of which is equal to the number of days from and including the date of such 
termination to and including the 180th day immediately succeeding the Delivery Date and the denominator 
of which is 360. 

(c) If at the written request of the Cooperative the Maximum Commitment Amount is 
permanently reduced prior to the 180th day immediately succeeding the Delivery Date (other than the 
replacement of this Agreement with a similar agreement with the Lender), the Cooperative will pay a 
reduction fee in an amount equal to the product of (1) 35 basis points (0.35%), (2) the difference between 
the Maximum Commitment Amount immediately prior to such reduction and the Maximum Commitment 
Amount immediately after such reduction and (3) a fraction, the numerator of which is equal to the number 
of days from and including the date of termination to and including the 180th day immediately succeeding 
the Delivery Date and the denominator of which is 360. 

(d) In the event the Lender shall incur any loss, cost, or expense (including, without 
limitation, any loss, cost or expense incurred by reason of the liquidation or reemployment of deposits or 
other funds acquired or contracted to be acquired by the Lender to make Advances or hold the Note or the 
relending or reinvesting of such deposits or other funds or amounts paid or prepaid to the Lender) as a result 
of any prepayment of the Note on a date other than an Interest Payment Date (the “Breakage Expenses”) 
for any reason, whether before or after an Event of Default, and whether or not such payment is required 
by any provision of this Agreement, then upon the demand of the Lender, the Cooperative shall pay to the 
Lender a prepayment premium in such amount as will reimburse the Lender for such Breakage Expenses. 
If the Lender requests such prepayment premium it shall provide to the Cooperative a certificate setting 
forth the computation of the Breakage Expenses giving rise to the request for such prepayment premium in 
reasonable detail and such certificate shall be conclusive if reasonably determined. 

Section 5.06. Requisitions for Advances; Other Conditions. 

(a) Upon five (5) days’ written notice to the Lender, the Cooperative may borrow an 
aggregate principal amount from time to time up to the Maximum Commitment Amount of the Note, by 
requesting Advances hereunder and under the Note, provided that no Advance will be made after the Final 
Maturity Date and provided further that not more than four Advances may be made during any calendar 
month. Amounts Advanced and repaid may be re-advanced, provided, however, at no time shall (i) the 
Loan exceed the Maximum Commitment Amount, or (ii) the aggregate amount of all Advances hereunder 
exceed the Maximum Cumulative Advance Amount. Each Advance must be in an amount in an integral 
multiple of $5,000 and equal to or greater than $100,000 or such lesser amount equal to the Available 
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Commitment Amount.  The Cooperative’s obligation to pay the principal of, and interest on the Advances 
made hereunder shall be evidenced by the Note and the records of the Lender, updated for each Advance 
and each principal repayment, which shall be conclusive absent manifest error. Any request for any 
Advance received by the Lender after 2:00 p.m. Eastern time shall be deemed received on the next Business 
Day. 

(b) The Lender shall not be obligated to Advance any funds unless (i) no Event of 
Default has occurred and is continuing and no event has occurred which, with the passage of time or giving 
of notice or both, would constitute an Event of Default; and (ii) the Cooperative delivers to the Lender a 
written request for such Advance, in substantially the form attached as Exhibit C hereto, executed by the 
Chair or the Secretary or the Chief Executive Officer, indicating the amount of the Advance requested, the 
date on which such Advance is to be made, the amount of cumulative Advances and wire instructions and 
certifying that (x) the representations and warranties in this Agreement shall be true and correct on the date 
of such Advance; (y) other than amounts expected to be used to pay interest, the Cooperative expects to 
receive SRF Receipts and/or Grant Receipts sufficient to reimburse the Advance and has not received any 
notice from SRF Loan Agreement or the SWFWMD to the contrary; and (z) no Default or Event of Default 
has occurred and is continuing as of the date of such Advance. 

(c) Upon the satisfaction of the applicable conditions set forth herein, the Lender will 
make the proceeds of each Advance available to the Cooperative on the date specified in the applicable 
request for an Advance by effecting a wire transfer of such amount by the Lender’s close of business of the 
date of such Advance in immediately available funds to an account designated in writing by the Cooperative 
to the Lender, or in such other manner as requested in the request for the Advance. 

Section 5.07. Grant Receipts Fund. The Cooperative hereby creates and establishes a special fund 
to be known as the “Polk Regional Water Cooperative Revenue Note (Phase 1 Project), Series 2017 Grant 
Receipts Fund” (the “Grant Receipts Fund”).  To the extent permissible by law, all Grant Receipts received 
by the Cooperative shall be deposited in the Grant Receipts Fund and applied as provided herein and in the 
SRF Loan Agreement. 

Moneys in the Grant Receipts Fund shall be kept separate and apart from all other funds and 
accounts of the Cooperative, and the funds on deposit therein shall be withdrawn, used and applied by the 
Cooperative (i) to pay the portion of the Costs of the Project projected to be paid, from such funds or (ii) to 
the payment of interest due on, or the payment or prepayment of principal of, the Note to the extent funds 
were Advanced under the Note to initially fund such Costs of the Project and in anticipation of 
reimbursement from Grant Receipts. All such funds shall be and constitute trust funds for such purposes, 
and there is hereby created a lien upon such funds in favor of the Lender until such funds are applied as 
herein provided. 

Any funds on deposit in the Grant Receipts Fund that, in the opinion of the Cooperative, are not 
immediately necessary for expenditure, as hereinabove provided, may be invested and reinvested in 
Permitted Investments which shall mature or be redeemable at not less than par on or before the dates on 
which such funds are estimated to be needed. All income derived from investment of funds in the Grant 
Receipts Fund shall be deposited therein and shall be used to pay principal and/or interest on the Loan or 
Costs of the Project. 

Moneys in the Grant Receipts Fund shall be secured at all times in the manner prescribed by the 
laws of the State relating to the securing of public funds. 
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Section 5.08. SRF Receipts Fund. The Cooperative hereby creates and establishes a special fund 
to be known as the “Polk Regional Water Cooperative Revenue Note (Phase 1 Project), Series 2017 SRF 
Receipts Fund” (the “SRF Receipts Fund”). To the extent permitted by law, all SRF Receipts received by 
the Cooperative shall promptly be deposited upon receipt by the Cooperative in the SRF Receipts Fund, 
and applied as provided herein and in the SRF Loan Agreement. 

Moneys in the SRF Receipts Fund shall be kept separate and apart from all other funds and accounts 
of the Cooperative, and the funds on deposit therein shall be withdrawn, used and applied by the 
Cooperative (i) to pay the portion of the Costs of the Project projected to be paid from such funds or (ii) to 
the payment of interest due on, or the payment or prepayment of principal of, the Note. All such funds shall 
be and constitute trust funds for such purposes, and there is hereby created a lien upon such funds in favor 
of the Lender until such funds are applied as herein provided. 

Any funds on deposit in the SRF Receipts Fund that, in the opinion of the Cooperative, are not 
immediately necessary for expenditure, as hereinabove provided, may be invested and reinvested in 
Permitted Investments which shall mature or be redeemable at not less than par on or before the dates on 
which such funds are estimated to be needed. All income derived from investment of funds in the SRF 
Receipts Fund shall be deposited therein and shall be used to pay principal and/or interest on the Loan or 
Costs of the Project. 

Moneys in the SRF Receipts Fund shall be secured at all times in the manner prescribed by the laws 
of the State relating to the securing of public funds. 

Section 5.09. Computation of Interest and Fees: Application of Payments. All computations of 
interest and fees hereunder shall be made on the basis of a year of 360 days for the actual number of days 
elapsed. All payments made on the Note shall be applied first to interest accrued to the date of payment and 
next to the unpaid principal balance. 

Section 5.10. Fees. 

(a) The Cooperative shall pay to the Lender an unused commitment fee in the amount 
of (i) 25 basis points (0.25%) per annum for the period commencing on April 1, 2022, to but not including 
the Delivery Date and (ii) 35 basis points (0.35%) per annum for the period commencing on the Delivery 
Date and at all times thereafter, on the daily Available Amount during the preceding fiscal quarter (the 
“Undrawn Fee”). The Undrawn Fee shall be due and payable quarterly in arrears, upon demand by the 
Lender but no earlier than 30 days from the date the Cooperative is notified in writing of such amount by 
the Lender and determined based on a 360-day year and actual days elapsed. Upon the written request of 
the Cooperative and fifteen days’ notice to the Lender, subject to Section 5.05, the Maximum Commitment 
Amount may be permanently reduced for the next quarter to reduce or avoid future Commitment Fees. 

(b) In connection with each amendment of this Agreement or any Loan Document, or 
consent or waiver by the Lender under this Agreement or any Loan Document, the Cooperative shall pay 
to the Lender an amendment fee or transfer fee in a minimum amount of $2,500, plus associated legal 
expenses. 

Section 5.11.  Benchmark Replacement Provisions.  Notwithstanding anything to the contrary 
contained in this Agreement or in any related Loan Document: 
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(a) Benchmark Replacement. If a Benchmark Transition Event occurs, the applicable 
Benchmark Replacement will replace the then-current Benchmark for all purposes under this Agreement 
or under any related Loan Document.  Any Benchmark Replacement will become effective on the 
applicable Benchmark Replacement Date without any further action or consent of the Cooperative. 

(b) Benchmark Replacement Conforming Changes. The Lender will have the right to 
make Benchmark Replacement Conforming Changes from time to time and any amendments implementing 
such Benchmark Replacement Conforming Changes will become effective without any further action or 
consent of the Cooperative. 

(c) Notices; Standards for Decisions and Determinations. The Lender will promptly 
notify the Cooperative of (i) the implementation of any Benchmark Replacement and (ii) the effectiveness 
of any Benchmark Replacement Conforming Changes.  Any determination, decision or election that may 
be made by the Lender pursuant to these Benchmark Replacement Provisions, including any determination 
with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance 
or date and any decision to take or refrain from taking any action or any selection, will be conclusive and 
binding absent manifest error and will be made in its sole discretion and without the Cooperative’s consent. 

(d) Certain Defined Terms. As used in this Agreement, each of the following 
capitalized terms has the meaning given to such term below: 

“Benchmark” means, initially, Daily Simple SOFR; provided, however, that if a 
Benchmark Transition Event has occurred with respect to Daily Simple SOFR or the then-
current Benchmark, then “Benchmark” means the applicable Benchmark Replacement to 
the extent that such Benchmark Replacement has become effective pursuant to the 
provisions of this Agreement. 

“Benchmark Administrator” means, initially, the SOFR Administrator, or any 
successor administrator of the then-current Benchmark or any insolvency or resolution 
official with authority over such administrator. 

“Benchmark Replacement” means the sum of: (A) the alternate rate of interest that 
has been selected by the Lender as the replacement for the then-current Benchmark; and 
(B) the spread adjustment, or method for calculating or determining such spread 
adjustment, (which may be a positive or negative value or zero) that has been selected by 
the Lender, in each case, giving due consideration to (x) any selection or recommendation 
by the Relevant Governmental Body at such time for a replacement rate, the mechanism 
for determining such a rate, the methodology or conventions applicable to such rate, or the 
spread adjustment, or method for calculating or determining such spread adjustment, for 
such rate, or (y) any evolving or then-prevailing market convention for determining a rate 
of interest as a replacement to the then-current Benchmark, the methodology or 
conventions applicable to such rate, or the spread adjustment, or method for calculating or 
determining such spread adjustment, for such alternate rate for U.S. dollar-denominated 
syndicated or bilateral credit facilities at such time; provided, however, that if the 
Benchmark Replacement as determined as provided above would be less than the 
Benchmark Floor, then Benchmark Replacement shall be deemed to be the Benchmark 
Floor, subject to any other applicable floor rate provision. 
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“Benchmark Replacement Conforming Changes” means any technical, 
administrative or operational changes (including, without limitation, changes to the 
definition of “U.S. Government Securities Business Day,” the timing and frequency of 
determining rates and making payments of interest, prepayment provisions and other 
technical, administrative or operational matters) that the Lender decides may be 
appropriate to reflect the adoption and implementation of a Benchmark Replacement and 
to permit the administration thereof by the Lender. 

“Benchmark Replacement Date” means the date specified by the Lender in a notice 
to the Cooperative following a Benchmark Transition Event. 

“Benchmark Transition Event” means the occurrence of one or more of the 
following events with respect to the then-current Benchmark: a public statement or 
publication of information by or on behalf of the Benchmark Administrator or a regulatory 
supervisor for the Benchmark Administrator announcing that (A) the Benchmark 
Administrator has ceased or will cease to provide the Benchmark permanently or 
indefinitely or (B) the Benchmark is no longer, or as of a specified future date will no 
longer be, representative of underlying markets. 

“Relevant Governmental Body” means the Board of Governors of the Federal 
Reserve System and/or the Federal Reserve Bank of New York, or a committee officially 
endorsed or convened by the Board of Governors of the Federal Reserve System and/or the 
Federal Reserve Bank of New York or any successor thereto. 

Section 5.12. Inability to Determine Interest Rates; Illegality. Subject to the Benchmark 
Replacement Provisions above, if the Lender determines (any determination of which shall be conclusive 
and binding on the Cooperative) that either (i) Daily Simple SOFR cannot be determined pursuant to the 
definition thereof other than as a result of a Benchmark Transition Event (an “Inability Determination”) or 
(ii) any law has made it unlawful, or that any governmental authority has asserted that it is unlawful, for 
the Lender to make or maintain an Advance based on SOFR or Daily Simple SOFR, or to determine or 
charge interest rates based upon SOFR or Daily Simple SOFR (an “Illegality Determination”), then the 
Lender will so notify the Cooperative.  The outstanding principal balance of the Loan shall bear interest 
(computed on the basis of a 360-day year, actual days elapsed) at a fluctuating rate per annum determined 
by the Lender to be equal to the Prime Rate plus one percent (1.00%), from the date of an Inability 
Determination or an Illegality Determination until the Lender revokes such Inability Determination or 
notifies the Cooperative that the circumstances giving rise to such Illegality Determination no longer exist, 
as applicable. When interest is determined in relation to the Prime Rate, each change in the rate of interest 
hereunder shall become effective on the date each Prime Rate change is announced within the Lender. 
Notwithstanding any of the foregoing to the contrary, if a Benchmark Replacement is subsequently 
determined in accordance with applicable Benchmark Replacement Provisions, that Benchmark 
Replacement, plus any applicable margin, will become effective on the Benchmark Replacement Date and 
will then supersede the Prime Rate plus one percent (1.00%) and margin determined in accordance with 
this provision. 
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ARTICLE VI 
EVENTS OF DEFAULT 

Section 6.01. General. An “Event of Default” shall be deemed to have occurred under this 
Agreement if: 

(a) The Cooperative shall fail to make (i) any payment of the principal of or interest 
on any Loan or the Note after the same shall become due and payable under the terms hereof or (ii) any 
other amount due under this Agreement within three (3) Business Days after the same shall become due 
and payable under the terms hereof; or 

(b) Any representation or warranty made by or on behalf of the Cooperative in this 
Agreement shall be incorrect or untrue in any material respect when made or deemed to have been made or 
delivered; or 

(c) The Cooperative shall fail to perform or observe any covenant set forth in Section 
3.01(b), 3.01(c), 3.01(e), 3.01(h) or Section 3.02; or 

(d) The Cooperative shall default in the performance of or compliance with any term 
or covenant contained in the Loan Documents, other than a term or covenant in Section 3.05 or which is 
dealt with in any other subsection of this Section 6.01, which default or non-compliance shall continue and 
not be cured within thirty (30) days after the earlier of (i) written notice thereof to the Cooperative by the 
Lender or (ii) actual knowledge of such breach by a responsible officer of the Cooperative, or such longer 
period as may be reasonably necessary to cure such default, as long as the Cooperative initiates curative 
action within such 30-day period and diligently prosecutes such action until the cure has been achieved but 
not to exceed 90 days; or 

(e) The Cooperative admits in writing its inability to pay its debts generally as they 
become due or files a petition in bankruptcy or makes an assignment for the benefit of its creditors or 
consents to the appointment of a receiver or trustee for itself; or 

(f) The Cooperative is adjudged insolvent by a court of competent jurisdiction, or it is 
adjudged bankrupt on a petition in bankruptcy filed by or against the Cooperative, or an order, judgment or 
decree is entered by any court of competent jurisdiction appointing, without the consent of the Cooperative, 
a receiver or trustee of the Cooperative or of the whole or any part of its property, and if the aforesaid 
adjudications, orders, judgments or decrees shall not be vacated or set aside or stayed within sixty (60) days 
from the date of entry thereof; or 

(g) The Cooperative shall file a petition or answer seeking reorganization or any 
arrangement under the federal bankruptcy laws or any other applicable law or statute of the United States 
of America or the State; or 

(h) The Cooperative shall (i) default on the payment of the principal of or interest on 
any indebtedness for borrowed money aggregating in excess of $100,000, beyond the period of grace, if 
any, provided in the instrument or agreement under which such indebtedness was created or incurred; or 
(ii) default in the observance or performance of any agreement or condition relating to any indebtedness 
for borrowed money in a principal amount in excess of $100,000, or contained in any instrument or 
agreement evidencing, securing or relating thereto, or any other default, event of default or similar event 
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shall occur or condition exist with respect to indebtedness for borrowed money in a principal amount in 
excess of $100,000; or 

(i) (i) The Cooperative shall impose a debt moratorium, debt restructuring, debt 
adjustment or comparable extraordinary restriction on the repayment when due and payable of the principal 
of or interest on the Loan or any indebtedness of the Cooperative, or (ii) any Governmental Authority 
having appropriate jurisdiction over the Cooperative shall impose a debt moratorium, debt restructuring, 
debt adjustment or comparable extraordinary restriction on the repayment when due and payable of the 
principal of or interest on the Loan or any indebtedness of the Cooperative; or 

(j) (i) Any provision relating to the payment of principal of or interest on the Loan or 
the security created under this Agreement or any other Loan Document shall at any time for any reason 
cease to be valid and binding on the Authority as a result of any legislative or administrative action by a 
Governmental Authority with competent jurisdiction or shall be declared in a final non-appealable judgment 
by any court with competent jurisdiction to be null and void, invalid, or unenforceable, or the validity or 
enforceability thereof shall be contested in a judicial or administrative proceeding; or (ii) (A) any 
Governmental Authority with jurisdiction to rule on the validity or enforceability of this Agreement, the 
Note or the Act shall find or rule, in a judicial or administrative proceeding, that any provision of this 
Agreement, the Note or the Act, as the case may be, relating to (1) the ability or the obligation of the 
Cooperative to pay, when due, the principal of or interest on the Loan or (2) the pledge of the Pledged 
Revenues securing the Note not valid or not binding on, or enforceable against, the Cooperative; or (B) an 
authorized officer for the Cooperative (1) makes a claim in a judicial or administrative proceeding that the 
Cooperative has no further liability or obligation hereunder, under the Note or the Act to pay, when due, 
the principal of or interest on the Loan or (2) contests in a judicial or administrative proceeding the validity 
or enforceability of any provision of this Agreement, the Note or the Act relating to or otherwise affecting 
the Cooperative’s ability or obligation to pay, when due, the principal of or interest on the Loan. 

Section 6.02. Remedies of Lender. Upon the occurrence and during the continuance of any Event 
of Default, the Lender may take one or more of the following actions at any time and from time to time 
(regardless of whether the actions are taken at the same or different times): 

(a) by written notice to the Cooperative, declare the obligation of the Lender to make 
Advances hereunder to be terminated, whereupon such commitment and obligation shall be terminated; 

(b) by written notice to the Cooperative, increase the Interest Rate on the Note to the 
Default Rate; 

(c) by written notice to the Cooperative, declare the outstanding amount of the 
Advances and the Note to be immediately due and payable without presentment, demand, protest or further 
notice of any kind, all of which are hereby expressly waived; 

(d) cure any Default, Event of Default or event of nonperformance hereunder or under 
any Loan Document; provided, however, that the Lender shall have no obligation to effect such a cure; and 

(e) exercise, or cause to be exercised, any and all remedies as it may have hereunder 
or under the Note and as otherwise available at Law and at equity. 
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Notwithstanding clause (c) of this Section 6.02, in the event that amounts outstanding under the 
SRF Loan Agreement cannot be accelerated or otherwise demanded immediately due and payable after an 
event of default thereunder and no other credit agreement, liquidity agreement, standby bond purchase 
agreement, reimbursement agreement, direct purchase agreement or similar facility of the Cooperative 
includes an acceleration right, or otherwise has the ability to demand such facility be immediately due and 
payable after an event of default thereunder, the Lender agrees it shall not have the right to accelerate the 
Note. The Cooperative shall provide evidence of such other bank facility to the Lender of such facility upon 
the reasonable request of the Lender. 

Notwithstanding anything herein to the contrary, a breach or a default of any of the covenants 
contained in Section 3.05 hereof shall not be an Event of Default hereunder and the sole remedy of the 
Lender shall be an adjustment to the Interest Rate on the Note to the Taxable Rate to the extent and in the 
manner described herein and in the Note, 

Nothing in this Section shall be construed to prohibit the Cooperative from taking any action, to 
the extent permitted by applicable law, to remedy any Event of Default. 

ARTICLE VII 
MISCELLANEOUS 

Section 7.01. No Waiver: Cumulative Remedies. No failure or delay on the part of the Lender in 
exercising any right, power, remedy hereunder, or under the Note shall operate as a waiver of the Lender’s 
rights, powers and remedies hereunder, nor shall any single or partial exercise of any such right, power or 
remedy preclude any other or further exercise thereof; or the exercise of any other right, power or remedy 
hereunder or thereunder. The remedies herein and therein provided are cumulative and not exclusive of any 
remedies provided by law or in equity. 

Section 7.02.  Amendments, Changes or Modifications to the Agreement. This Agreement shall 
not be amended, changed or modified without the prior written consent of the Lender and the Cooperative. 
The Lender shall receive a Favorable Opinion of Bond Counsel as a condition to any amendment that 
modifies the Final Maturity Date or the Interest Rate on the Note. 

Section 7.03.  Counterparts. This Agreement may be executed in any number of counterparts, each 
of which, when so executed and delivered, shall be an original; but such counterparts shall together 
constitute but one and the same Agreement, and, in making proof of this Agreement, it shall not be 
necessary to produce or account for more than one such counterpart. 

Section 7.04. Severability. If any clause, provision or section of this Agreement shall be held 
illegal or invalid by any court, the invalidity of such clause, provision or section shall not affect any other 
provisions or sections hereof; and this Agreement shall be construed and enforced to the end that the 
transactions contemplated hereby be effected and the obligations contemplated hereby be enforced, as if 
such illegal or invalid clause, provision or section had not been contained herein. 

Section 7.05. Term of Agreement. Except as otherwise specified in this Agreement, this 
Agreement and all representations, warranties, covenants and agreements contained herein or made in 
writing by the Cooperative in connection herewith shall be in full force and effect from the Delivery Date 
and shall continue in effect until as long as the Note is outstanding and unpaid. 
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Section 7.06. Notices. All notices, requests, demands and other communications which are 
required or may be given under this Agreement shall be in writing and shall be deemed to have been duly 
given when received if personally delivered; when transmitted if transmitted by telecopy, electronic 
telephone line facsimile transmission or other similar electronic or digital transmission method (provided 
customary evidence of receipt is obtained); the day after it is sent, if sent by overnight common carrier 
service; and five days after it is sent, if mailed, certified mail, return receipt requested, postage prepaid. In 
each case, notice shall be sent to: 

If to the Cooperative: Polk Regional Water Cooperative 
Attn: Chief Executive Officer 
330 West Church Street  
Bartow, Florida 33831 

If to the Lender: Wells Fargo Bank, National Association 
100 South Ashley Drive, 8th Floor 
Tampa, Florida  33602 
Attention: Linda A. Hallowell, Senior Vice President 
Telephone: (609) 216-4685 
Fax: (866) 409-7671 
Email:  linda.a.hallowell@wellsfargo.com 

or to such other address as either party may have specified in writing to the other using the procedures 
specified above in this Section 7.06. 

Section 7.07. Applicable Law. This Agreement, the Note and transactions contemplated herein, 
shall be construed pursuant to and governed by the substantive laws of the State. 

Section 7.08. Binding Effect: Assignment. This Agreement shall be binding upon and inure to the 
benefit of the successors in interest and permitted assigns of the parties. The Cooperative shall have no 
rights to assign any of their rights or obligations hereunder without the prior written consent of the Lender. 

Section 7.09. Conflict. In the event any conflict arises between the terms of this Agreement and 
the terms of any other Loan Document, the terms of this Agreement shall govern in all instances of such 
conflict. 

Section 7.10. No Third-Party Beneficiaries. It is the intent and agreement of the parties hereto that 
this Agreement is solely for the benefit of the parties hereto and no other person shall have any rights or 
privileges hereunder. 

Section 7.11. No Advisory or Fiduciary Relationship. In connection with all aspects of the 
transactions contemplated by this Agreement and the Note (including in connection with any amendment, 
waiver or other modification of this Agreement or the Note), the Cooperative acknowledges that: (a)(i) any 
arranging, structuring and other services regarding this Agreement and the Note provided by the Lender are 
arm’s length commercial transactions between the Cooperative on the one hand, and the Lender on the other 
hand, (ii) the Cooperative has consulted its own legal, accounting, regulatory and tax advisors to the extent 
it has deemed appropriate, and (iii) the Cooperative is capable of evaluating, and understands and accepts, 
the terms, risks and conditions of the transactions contemplated by this Agreement and the Note; (b)(i) the 
Lender is and has been acting solely as a principal and has not been, is not, and will not be acting as an 
advisor, agent or fiduciary for the Cooperative or any other Person and (ii) the Lender does not have any 
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obligation to the Cooperative with respect to the transactions contemplated by this Agreement and the Note, 
except those obligations expressly set forth herein; and (c) the Lender may be engaged in a broad range of 
transactions that involve interests that differ from those of the Cooperative, and the Lender does not have 
any obligation to disclose any of such interests to the Cooperative. 

Section 7.12. Entire Agreement. Except as otherwise expressly provided, this Agreement and the 
other Loan Documents embody the entire agreement and understanding between the parties hereto and 
supersede all prior agreements and understandings relating to the subject matter hereof. 

Section 7.13. Further Assurances. The parties to this Agreement will execute and deliver, or cause 
to be executed and delivered, such additional or further documents, agreements or instruments and shall 
cooperate with one another in all respects for the purpose of carrying out the transactions contemplated by 
this Agreement. 

Section 7.14. Jurisdiction; Venue; Waiver of Jury Trial. In the event that any action, suit or other 
proceeding is brought in connection with this Agreement, the parties hereto hereby (i) irrevocably consent 
to the exercise of jurisdiction over them and, to the extent permitted by applicable laws, their property, by 
the United States District Court for the Middle District of Florida, Tampa Division or the Circuit Court of 
Polk County, Florida, and (ii) irrevocably waive any objection they or either of them might now or hereafter 
have or assert to the venue of any such proceeding in any court described in clause (i) above. 

THE LENDER AND THE COOPERATIVE EACH HEREBY KNOWINGLY, VOLUNTARILY 
AND INTENTIONALLY WAIVES THE RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT 
OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION 
WITH THIS AGREEMENT, THE NOTE OR ANY DOCUMENT CONTEMPLATED TO BE 
EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF 
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF EITHER 
PARTY. 

Section 7.15. Successors and Assigns. 

(a) Generally. This Agreement is a continuing obligation and shall be binding upon 
the Cooperative, its successors, transferees and assigns and shall inure to the benefit of the Lender and each 
Transferee and their respective permitted successors, transferees and assigns. The Cooperative may not 
assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of 
the Lender. The Lender and each Transferee may, in its sole discretion and in accordance with applicable 
law, from time to time assign, sell or transfer in whole and not in part, this Agreement and its interest in the 
Note in accordance with the provisions of subsections (b) or (c) below. The Lender and each Transferee 
may at any time and from time to time pledge or assign a certain security interest in accordance with the 
provisions of subsection (d) below and enter into participation agreements in accordance with the provisions 
of subsection (e) below. 

(b) Sales and Transfers to a Bank Transferee. Without limitation of the foregoing 
generality, the Lender may at any time sell or otherwise transfer to one or more transferees the Note in 
whole and not in part to a Person that is (i) an Affiliate of the Lender or (ii) a trust or other custodial 
arrangement established by the Lender or an Affiliate of the Lender, the owners of any beneficial interest 
in which are limited to Qualified Institutional Buyers (each, a “Bank Transferee”). From and after the date 
of such sale or transfer, Wells Fargo Bank, National Association (and its successors) shall continue to have 
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all of the rights of the Lender hereunder as if no such transfer or sale had occurred; provided, however, that 
(A) no such sale or transfer referred to in clause (i) or (ii) of this subsection shall in any way affect the 
obligations of the Lender hereunder, (B) the Cooperative shall be required to deal only with the Lender 
with respect to any matters under this Agreement and (C) in the case of a sale or transfer referred to in 
clause (i) or (ii) of this subsection, only the Lender shall be entitled to enforce the provisions of this 
Agreement against the Cooperative. 

(c) Sales and Transfers to a Non-Bank Transferee. (i) Without limitation of the 
foregoing generality, the Lender or any Owner may at any time sell or otherwise transfer to a transferee 
which is not a Bank Transferee but which constitute a Qualified Holder (each a “Non-Bank Transferee”) in 
the Note in whole and not in part if (A) written notice of such sale or transfer, including that such sale or 
transfer is to a Non-Bank Transferee, together with addresses and related information with respect to the 
Non-Bank Transferee, shall have been given to the Cooperative by such selling Owner, and (B) the Non-
Bank Transferee shall have delivered to the Lender and the selling Owner, an investment letter in 
substantially the form attached as Exhibit D hereto (except for paragraph 10 which shall be delivered only 
by the Initial Purchaser) (the “Investor Letter”). (ii) From and after the date the Cooperative and the selling 
Owner have received written notice and an executed Investor Letter, (A) the Non-Bank Transferee 
thereunder shall be a party hereto and shall have the rights and obligations of an Owner hereunder, and any 
reference to the assigning Owner hereunder and under this Agreement shall thereafter refer to the Non-
Bank Transferee, and (B) the assigning Owner shall relinquish its rights and be released from its obligations 
hereunder. 

(d) Certain Pledges. The Lender may at any time pledge or grant a security interest 
in all or any portion of its rights under this Agreement and the Note to secure obligations of the Lender, 
including any pledge or assignment to secure obligations to a Federal Reserve Bank; provided that no such 
pledge or assignment shall release the Lender from any of its obligations hereunder or substitute any such 
pledgee or assignee for the Lender as a party hereto. 

(e) Participations. The Lender shall have the right to grant participations in all or a 
portion of the Lender’s interest in this Agreement and the Note to one or more Participants, and such 
Participants shall, except as set forth in the clause (ii) of this subsection, be entitled to the benefits of the 
this Agreement and the Note to the same extent as if they were a direct party to this Agreement; provided, 
however, that (i) no such participation by any such Participant shall in any way affect the obligations of the 
Lender hereunder and (ii) the Cooperative shall be required to deal only with the Lender with respect to 
any matters under this Agreement and the Note and no such Participant shall be entitled to enforce against 
the Cooperative any provision hereunder. 

Section 7.16. USA Patriot Act Notification; Government Regulation. (a) The Lender hereby 
notifies the Cooperative that, pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107 
56 (signed into law October 26, 2001)) (as amended from time to time, the “Patriot Act”), the Lender may 
be required to obtain, verify and record information that identifies the Cooperative, which information may 
include the name and address of the Cooperative and other information that will allow the Lender to identify 
the Cooperative in accordance with the Patriot Act, and the Cooperative hereby agrees to take any action 
necessary to enable the Lender to comply with the requirements of the Patriot Act. 

(b) The Cooperative shall (i) ensure that no Person who owns a controlling interest in 
or otherwise controls the Cooperative is or shall be listed on the Specially Designated Nationals and 
Blocked Person List or other similar lists maintained by the Office of Foreign Assets Control (“OFAC”), 
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the Department of the Treasury or included in any Executive Orders, that prohibits or limits the Lender 
from making any advance or extension of credit to the Cooperative or from otherwise conducting business 
with the Cooperative and (ii) ensure that the proceeds of the Note have not been, and shall not be, used to 
violate any of the regulations administered and enforced by OFAC or any enabling statute or Executive 
Order relating thereto. Further, the Cooperative shall comply, and cause any of its affiliates to comply, with 
all applicable Bank Secrecy Act (“BSA”) laws and regulations, as amended. The Cooperative agrees to 
provide documentary and other evidence of the Cooperative’s identity as may be reasonably requested by 
the Cooperative at any time to enable the Lender to verify the Cooperative’s identity or to comply with any 
applicable law or regulation including, without limitation, Section 326 of the Patriot Act. 

Section 7.17. Expenses. The Cooperative shall pay all out of pocket expenses of the Lender, 
including fees and disbursements of counsel or other reasonably required consultant for the Lender, in 
connection with the preparation of this Agreement and the Loan Documents, any waiver or consent 
hereunder or any amendment hereof or any Default or Event of Default or alleged Default or Event of 
Default hereunder; provided, however, any request for payment under Sections 7.17 must be requested from 
the Cooperative in writing within 90 days from the later of the termination of this Agreement or the payment 
of the Note held by the Lender in full. 

Section 7.18. Survival of Representations and Warranties.  All agreements, covenants, 
representations and warranties contained in this Agreement and in any certificate delivered pursuant hereto 
shall survive the execution and delivery of this Agreement. 

Section 7.19.  Indemnity 

(a) Indemnification by the Cooperative. The Cooperative shall indemnify the Lender 
and each Related Party of the Lender (each such Person being called an “Indemnitee”) against, and hold 
each Indemnitee harmless from, and shall pay or reimburse any such Indemnitee for, any and all losses, 
claims (including, without limitation, any environmental claims), penalties, damages, liabilities and related 
expenses (including the fees, charges and disbursements of any counsel for any Indemnitee), incurred by 
any Indemnitee or asserted against any Indemnitee by any Person (including the Cooperative), arising out 
of, in connection with, or as a result of (i) the execution or delivery of this Agreement, any other Loan 
Document or any agreement or instrument contemplated hereby or thereby, the performance by the parties 
hereto of their respective obligations hereunder or thereunder or the consummation of the transactions 
contemplated hereby or thereby, (ii) the Advances or the use or proposed use of the proceeds therefrom, 
(iii) any actual or alleged presence or release of hazardous materials on or from any property owned or 
operated by the Cooperative or any subsidiary thereof, or any environmental claim related in any way to 
the Cooperative or any subsidiary, (iv) any actual or prospective claim, litigation, investigation or 
proceeding relating to any of the foregoing, whether based on contract, tort or any other theory, whether 
brought by a third party or by the Cooperative or any subsidiary thereof, and regardless of whether any 
Indemnitee is a party thereto, or (v) any claim (including, without limitation, any environmental claims), 
investigation, litigation or other proceeding (whether or not the Lender is a party thereto) and the 
prosecution and defense thereof, arising out of or in any way connected with the Advances, this Agreement, 
any other Loan Document, or any documents contemplated by or referred to herein or therein or the 
transactions contemplated hereby or thereby, including without limitation, reasonable attorneys and 
consultant’s fees, provided that such indemnity shall not, as to any Indemnitee, be available to the extent 
that such losses, claims, damages, liabilities or related expenses are determined by a court of competent 
jurisdiction by final and nonappealable judgment to have resulted from the gross negligence or willful 
misconduct of such Indemnitee. 
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(b) Waiver of Consequential Damages, Etc. To the fullest extent permitted by 
applicable Law, the Cooperative shall not assert, and hereby waives, any claim against any Indemnitee, on 
any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or 
actual damages) arising out of, in connection with, or as a result of, this Agreement, any other Loan 
Document or any agreement or instrument contemplated hereby, the transactions contemplated hereby or 
thereby, the Advances or the use of the proceeds thereof. 

(c) Payments. All amounts due under this Section shall be payable promptly after 
demand therefor. 

(d) Survival. Each party’s obligations under this Section shall survive the termination 
of the Loan Documents and payment of the obligations hereunder. 

Section 7.20. Amendment and Restatement. This Agreement shall become effective on the 
Delivery Date and shall supersede, amend and restate all provisions of the Original Agreement as of such 
date. From and after the Delivery Date, all references made to the Original Agreement in any instrument 
or document shall, without more, be deemed to refer to this Agreement.  Without limiting the foregoing, 
the parties to this Agreement hereby acknowledge and agree that the “Agreement” referred to in the Original 
Agreement shall from and after the Delivery Date be deemed a reference to this Agreement. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties have executed this Agreement to be effective between them 
as of the date of first set forth above. 

POLK REGIONAL WATER COOPERATIVE 

By: ___________________________________ 
Name: ________________________________ 
Title: __________________________________ 

ATTEST: 

By:___________________________________ 
Secretary/Treasurer 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION 

By:___________________________________ 
Name:  Linda A. Hallowell 
Title: Senior Vice President 
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EXHIBIT A 

PARTICIPATING MEMBERS 

City of Auburndale 
City of Bartow 
City of Davenport 
Town of Dundee 
City of Eagle Lake 
City of Fort Meade 
City of Haines City 
City of Lake Alfred 
Town of Lake Hamilton 
City of Lakeland 
City of Lake Wales 
City of Mulberry 
City of Polk City 
City of Winter Haven 
Polk County 
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Original Issue Date: November 16, 2017 Not to Exceed 
First Reissue Date: January 22, 2021 $5,000,000 
Second Reissue Date: May 16, 2022 

THIS AMENDED AND RESTATED NOTE IS SUBJECT TO TRANSFER RESTRICTIONS, AS 
MORE FULLY DESCRIBED IN THE AMENDED AND RESTATED LOAN AGREEMENT. 

POLK REGIONAL WATER COOPERATIVE 
REVENUE NOTE (PHASE 1 PROJECT), 

SERIES 2017 

The Polk Regional Water Cooperative (the “Cooperative”), a public agency and unit of special 
purpose government of the State, for value received, promises to pay, but solely from the sources hereinafter 
provided, to the order of Wells Fargo Bank, National Association or registered assigns (hereinafter, the 
“Owner”), the principal sum of Five Million Dollars ($5,000,000) or such lesser amount as shall have been 
advanced and shall be outstanding hereunder, together with interest on the principal balance outstanding at 
the rate per annum hereinafter set forth. All computations of interest and fees hereunder shall be made on 
the basis of a year of 360 days for the actual number of days elapsed. 

All terms used herein in capitalized form, unless otherwise defined herein, shall have the meanings 
ascribed to such terms by the Amended and Restated Loan Agreement, dated as of May 16, 2022 (as 
amended, restated or otherwise modified from time to time, the “Agreement”), between the Cooperative 
and the Owner. In the event of any inconsistencies as between the Agreement and this Note, the terms and 
provisions of the Agreement shall control. 

As used in this Note: 

“Adjusted Daily Simple SOFR Rate” means the product of (a) the sum of (i) the product of 80% 
times Daily Simple SOFR and (ii) the Applicable Spread, multiplied by (b) the Margin Rate Factor, rounded 
upwards to the fifth decimal place. 

“Advance” means a borrowing of money under this Note, pursuant to Section 5.06 of the 
Agreement. 

“Applicable Spread” means 88 basis points (0.88%). 

“Available Amount” means, for any day, the Maximum Commitment Amount net of the aggregate 
amount of Advances outstanding at such time. 

“Benchmark Floor” means a rate of interest equal to zero percent (0%). 

“Business Day” means (a) for all purposes other than as set forth in clause (b) below, any day other 
than a Saturday, Sunday or legal holiday on which banks in Polk County, Florida or New York, New York, 
are authorized by law to close and (b) with respect to all notices and determinations in connection with, and 

A
tt

ac
h

m
en

t:
 R

es
o

lu
ti

o
n

 w
it

h
 E

xh
ib

it
 A

 (
F

o
rm

 o
f 

A
m

en
d

ed
 a

n
d

 R
es

ta
te

d
 L

o
an

 A
g

re
em

en
t 

w
it

h
 E

xh
ib

it
s 

(F
o

rm
 o

f 
N

o
te

))
 (

00
3)

 (
18

59
5 

: 
W

el
ls

 

Packet Pg. 68 



 

   

 
 

 

 
 

 

  
 

 
 

 

 

 

 
 

  
 

G.4.a 

payments of principal and interest on, any Loan bearing interest at Daily Simple SOFR, any day that is a 
Business Day described in clause (a) and that is also a Federal Reserve Business Day. 

“Daily Simple SOFR” means, with respect to any day (a “SOFR Rate Day”), a rate per annum 
equal to SOFR for the day (such day, the “SOFR Determination Day”) that is two (2) U.S. Government 
Securities Business Days prior to (i) if such SOFR Rate Day is a U.S. Government Securities Business Day, 
such SOFR Rate Day or (ii) if such SOFR Rate Day is not a U.S. Government Securities Business Day, the 
U.S. Government Securities Business Day immediately preceding such SOFR Rate Day, in each case, as 
such SOFR is published by the SOFR Administrator on the SOFR Administrator’s Website; provided, 
however, that if Daily Simple SOFR determined as provided above would be less than the Benchmark 
Floor, then Daily Simple SOFR shall be deemed to be the Benchmark Floor. If by 5:00 p.m. (New York 
City time) on the second (2nd) U.S. Government Securities Business Day immediately following any SOFR 
Determination Day, SOFR in respect of such SOFR Determination Day has not been published on the 
SOFR Administrator’s Website and a Benchmark Replacement Date with respect to Daily Simple SOFR 
has not occurred, then SOFR for such SOFR Determination Day will be SOFR as published in respect of 
the first preceding U.S. Government Securities Business Day for which SOFR was published on the SOFR 
Administrator’s Website; provided that any SOFR determined pursuant to this sentence shall be utilized for 
purposes of calculation of Daily Simple SOFR for no more than three (3) consecutive SOFR Rate Days. 

“Default Rate” means the greatest of (i) the Prime Rate plus 4.00%, (ii) the Federal Funds Rate 
plus 5.00% or (iii) 10.00%. 

“Determination of Taxability” means a final decree or judgment of any federal court or a final 
determination of the Internal Revenue Service or of the United States Treasury Department concluding that 
any interest payable on the Note is includable in the gross income of the Noteholder due to an action or 
inaction of the Cooperative. No such decree or determination shall be considered final for the purposes of 
this paragraph unless the Cooperative has been given written notice thereof and, if it is so desired by the 
Cooperative and the Cooperative has exhausted or waived all legal or administrative rights available to it 
to contest such decree or determination. 

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted average of the 
rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by 
Federal funds brokers on such day, as published by the Federal Reserve Bank of New York on the Business 
Day next succeeding such day; provided that: (a) if such day is not a Business Day, then the Federal Funds 
Rate for such day shall be such rate on such transactions on the next preceding Business Day as so published 
on the next succeeding Business Day; and (b) if no such rate is so published on such next succeeding 
Business Day, then the Federal Funds Rate for such day shall be the average rate (rounded upward, if 
necessary, to a whole multiple of one-hundredth of one percent) charged to the Lender on such day on such 
transactions as determined by the Lender. Each determination of the Federal Funds Rate by the Lender shall 
be conclusive and binding on the Cooperative. If the Federal Funds Rate determined as provided above 
would be less than zero percent (0%), then the Federal funds Rate shall be deemed to be zero percent (0%). 

“Federal Reserve Business Day” means any day that is not a Saturday, Sunday or other day on 
which the Federal Reserve Bank of New York is closed. 

“Final Maturity Date” means May 16, 2023, or such later date which this Note may be extended or 
renewed in the sole discretion of the Lender by written notice from the Lender to the Cooperative, together 
with a Favorable Opinion of Bond Counsel. 
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“Interest Rate” means initially the Adjusted Daily Simple SOFR Rate, provided however, such 
rate may be adjusted upon a Determination of Taxability and an Event of Default as provided herein. 

“Margin Rate Factor” means the greater of (a) 1.0, and (b) the product of (i) one minus the then 
current Maximum Federal Corporate Tax Rate in effect on the date of calculation multiplied by (ii) the 
quotient of (A) one divided by (B) one minus the Maximum Federal Corporate Tax Rate on the MRF 
Effective Date.  The effective date of any change in the Margin Rate Factor shall be the effective date of 
the decrease or increase (as applicable) in the Maximum Federal Corporate Tax Rate resulting in such 
change. 

“Maximum Commitment Amount” means, for any day, $5,000,000, and as the same may hereafter 
be modified in accordance with the terms of this Agreement. 

“Maximum Cumulative Advance Amount” means, with respect to the maximum aggregate amount 
of Advances made hereunder over the term of this Note and without giving effect to any repayments, (i) on 
the date hereof, $32,040,483.19, and (ii) after the date hereof, the amount set forth in clause (i) of this 
definition, as reduced from time to time by any Member Contributions received by the Cooperative from a 
Participating Member as a prepayment of its cost share under Section 8.5.1 of the Implementation 
Agreement as amended pursuant to Resolution 2022-02. 

“Maximum Federal Corporate Tax Rate” shall mean the maximum rate of income taxation imposed 
on corporations pursuant to Section 11(b) of the Code, determined without regard to tax rate or tax benefit 
make-up provisions such as the last two sentences of Section 11(b)(1) of the Code, as in effect from time 
to time (or, if as a result of a change in the Code the rate of income taxation imposed on corporations shall 
not be applicable to the Lender, the maximum statutory rate of federal income taxation which could apply 
to the Lender). 

“Maximum Rate” means an interest rate per annum equal to the lesser of the maximum rate 
permitted by law and twenty percent (20%) per annum. 

“MRF Effective Date” means May 16, 2022, or the date of any amendment on which the Applicable 
Spread or the Adjusted Daily Simple SOFR Rate is modified. 

“Prime Rate” means on any day, the rate of interest per annum then most recently established by 
the Initial Purchaser as its “prime rate.” Any such rate is a general reference rate of interest, may not be 
related to any other rate, and may not be the lowest or best rate actually charged by the Initial Purchaser to 
any customer or a favored rate and may not correspond with future increases or decreases in interest rates 
charged by other lenders or market rates in general, and the Initial Purchaser may make various business or 
other loans at rates of interest having no relationship to such rate. If the Initial Purchaser ceases to exist or 
to establish or publish a prime rate from which the Prime Rate is then determined, the applicable variable 
rate from which the Prime Rate is determined thereafter shall be instead the prime rate reported in The Wall 
Street Journal (or the average prime rate if a high and a low prime rate are therein reported), and the Prime 
Rate shall change without notice with each change in such prime rate as of the date such change is reported. 
If the Prime Rate determined as provided above would be less than zero percent (0%), then the Prime Rate 
shall be deemed to be zero percent (0%). 

“SOFR” means a rate per annum equal to the secured overnight financing rate as administered by 
the SOFR Administrator. 
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“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator 
of the secured overnight financing rate). 

“SOFR Administrator’s Website” means the website of the Federal Reserve Bank of New York, 
currently at http://www.newyorkfed.org, or any successor source for the secured overnight financing rate 
identified as such by the SOFR Administrator from time to time. 

“Taxable Rate” means an interest rate per annum equal to the Interest Rate otherwise borne by the 
Note multiplied by the Taxable Rate Factor. 

“Taxable Rate Factor” means, for each day that the Taxable Rate is determined, the quotient of (i) 
one divided by (ii) one minus the Maximum Federal Corporate Tax Rate in effect as of such day. 

“U.S. Government Securities Business Day” means any day except for (i) a Saturday, (ii) a Sunday 
or (iii) a day on which the Securities Industry and Financial Markets Association, or any successor thereto, 
recommends that the fixed income departments of its members be closed for the entire day for purposes of 
trading in United States government securities. 

Principal of and interest on this Note are payable in lawful money of the United States of America 
at such place as the Owner may designate to the Cooperative. 

Interest shall be payable monthly in arrears on the first Business Day of each month, originally 
commencing on December 1, 2017, and as modified by the Agreement, commencing June 1, 2022 (each an 
“Interest Payment Date”). 

If the date for payment of the principal of or interest on this Note shall be a day other than a Business 
Day, payment on the next Business Day shall have the same force and effect as if made on the nominal date 
of payment. 

Upon the occurrence and during the continuance of an Event of Default, the Interest Rate on this 
Note will increase to the Default Rate. 

The entire unpaid principal balance, together with all accrued and unpaid interest hereon, shall be 
due and payable in full on the Final Maturity Date, or such later date which the Agreement may be extended 
or renewed in the sole discretion of the Lender by written notice from the Lender to the Cooperative, 
together with a Favorable Opinion of Bond Counsel. All payments by the Cooperative pursuant to this Note 
shall apply first to accrued interest, then to other charges due the Owner, and the balance thereof shall apply 
to the principal sum due. 

The principal of and interest on this Note as the same shall become due shall be paid solely from 
the Pledged Revenues identified in the Agreement, to the extent and in the manner provided in the 
Agreement. 

The principal of this Note may be prepaid at the option of the Cooperative in whole or in part at 
any time subject to the conditions set forth in the Agreement. 

This Note is a revolving line of credit. Principal amounts advanced and repaid under this Note may 
be readvanced; provided, however, (i) the principal amount outstanding at any given time hereunder shall 
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not exceed the Maximum Commitment Amount and (ii) the Advances hereunder on an aggregate basis 
shall not exceed the Maximum Cumulative Advance Amount. 

The Cooperative to the extent permitted by law hereby waives presentment, demand, protest and 
notice of dishonor. 

In the event of a Determination of Taxability, the interest rate shall be adjusted to the Taxable Rate, 
effective retroactively to the date on which the interest on this Note was not excludable to the holder of this 
Note for federal income tax purposes. 

The Note shall not be deemed to constitute a general obligation or a pledge of the faith and credit 
of the Cooperative, any Participating Member, the State or any other political subdivision thereof within 
the meaning of any constitutional, legislative or charter provision or limitation, but shall be payable from 
and secured solely by a lien upon and a pledge of the Pledged Revenues, in the manner and to the extent 
provided in the Agreement and herein. No Owner shall ever have the right, directly or indirectly, to require 
or compel the exercise of the ad valorem taxing power of the State or of any Participating Member or any 
political subdivision of the State or taxation in any form on any real or personal property for any purpose, 
including, without limitation, for the payment of principal of and interest on such Note, nor shall any Owner 
be entitled to payment of such principal and interest from any other funds of the Cooperative other than the 
Pledged Revenues, all in the manner and to the extent herein provided. The Cooperative has no ad valorem 
taxing power. The Note and the indebtedness evidenced thereby shall not constitute a lien upon any real or 
personal property of the Cooperative, or any part thereof, or any other tangible personal property of or in 
the Cooperative, but shall constitute a lien only on the Pledged Revenues, all in the manner and the extent 
provided herein. 

This Note is issued pursuant to a Resolution duly adopted by the Cooperative on October 18, 2017 
and the Agreement, and is subject to all the terms and conditions of the Agreement. All terms, conditions 
and provisions of the Agreement are by this reference thereto incorporated herein as a part of this Note. 

This Note is subject to acceleration to the extent and in the manner provided in the Agreement. 

It is hereby certified, recited and declared that all acts, conditions and prerequisites required to 
exist, happen and be performed precedent to and in the execution, delivery and the issuance of this Note do 
exist, have happened and have been performed in due time, form and manner as required by law, and that 
the issuance of this Note is in full compliance with and does not exceed or violate the Act or any 
constitutional or statutory limitation. 

This Note amends and restates and is issued in replacement of that certain Polk Regional Water 
Cooperative Revenue Note (Phase 1 Project), Series 2017, originally dated November 16, 2017, and 
restated on January 22, 2021, executed by the Cooperative and payable to the Owner in the principal amount 
of not to exceed Two Million Five Hundred Thousand Dollars ($2,500,000) and is not intended to constitute 
a novation of the Cooperative’s obligations thereunder. 

IN WITNESS WHEREOF, the Polk Regional Water Cooperative has caused this Note to be 
executed in its name by the manual signature of its Chair and attested by the manual signature of its 
Secretary/Treasurer, and its seal to be impressed hereon, all as of this 16th day of May, 2022. 
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POLK REGIONAL WATER COOPERATIVE 

(SEAL) 

By: ____________________________________ 

Chair 

ATTEST: 

By: ____________________________________ 

Secretary/Treasurer 
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EXHIBIT C 

REQUISITION NO. ___ 

POLK REGIONAL WATER COOPERATIVE 
Revenue Note (Phase I Project), 

Series 2017 

REQUISITION FOR ADVANCES 

Polk Regional Water Cooperative (the “Cooperative”), pursuant to that certain Amended and 
Restated Loan Agreement (as amended, restated or otherwise modified from time to time, the “Agreement”) 
dated as of May 16, 2022, between the Cooperative and Wells Fargo Bank, National Association (the 
“Lender”), does hereby make application to the Lender under the Agreement for disbursement of funds to 
pay a portion of the Costs of the Project (all terms used herein in capitalized form having the meanings 
given to those terms in the Agreement) in the following manner: 

Amount Requested: $___________ 

Date Advance to be made: ______________ 

Aggregate amount of Advances under the Agreement, 
including the Amount Requested: $____________ 

Proceeds of the Advance to be distributed as follows: 

 Wire Transfer (Account Number ___________________, 
Routing Number ____________________) 

 Check sent to Polk Regional Water Cooperative, __________________, 
_________________, _______________ or such other address as attached hereto. 

 Account Transfer (Account Number ____________________) 

All representations and statements made herein are for the benefit of the Lender and the other 
parties related to the issuance of the Note and may not be relied upon by third parties. 

The undersigned certifies that: 

(i) The Cooperative expects to receive SRF Receipts and/or Grant Receipts sufficient to 
reimburse the Advance and has not received any notice from SRF or SWFWMD to the 
contrary. 

(ii) No Event of Default under the Agreement has occurred and is continuing and there exists 
no event or condition which, with the giving of notice or the passage of time, or both, would 
constitute an Event of Default under the Agreement; 

(iii) All representations and warranties of the Cooperative contained in the Agreement are true 
and correct as of the date hereof; and 

(iv) All Proceeds Advanced will be used to pay Costs of the Project. 
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Dated as of ___________, 20__. 

POLK REGIONAL WATER COOPERATIVE 

By:_____________________________ 

Title: ___________________________ 

APPROVED: 

WELLS FARGO BANK, NATIONAL ASSOCIATION 

By:________________________________ 

Title: ______________________________ 
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EXHIBIT D 

FORM OF INVESTOR. LETTER 

[__________ __, 202_] 

Polk Regional Water Cooperative Holland & Knight LLP 
Attn: Chief Executive Officer Lakeland, Florida 
Bartow, Florida 

$5,000,000 
Polk Regional Water Cooperative 

Revenue Note (Phase 1 Project), Series 2017 

Ladies and Gentlemen: 

This letter is to provide you with certain representations and agreements with respect to our 
purchase of all of the above-referenced note (as amended, restated or otherwise modified from time to time, 
the “Note”), dated their date of issuance. The Note was issued under and secured in the manner set forth 
pursuant to the Amended and Restated Loan Agreement dated as of May 16, 2022, between the Polk 
Regional Water Cooperative (the “Cooperative”) and Wells Fargo Bank, National Association (the 
“Lender,.” the “undersigned,” “us” or “we,” as applicable) (the “Loan Agreement”). We hereby represent 
and warrant to you and agree with you as follows: 

1. We understand that the Note has not been registered pursuant to the Securities Act 
of 1933, as amended (the “1933 Act”), the securities laws of any state nor has the Loan Agreement 
been qualified pursuant to the Trust Indenture Act of 1939, as amended, in reliance upon certain 
exemptions set forth therein. We acknowledge that the Note (i) is not being registered or otherwise 
qualified for sale under the “blue sky” laws and regulations of any state and (ii) will not be listed 
on any securities exchange. 

2. We have not offered, offered to sell, offered for sale or sold the Note by means of 
any form of general solicitation or general advertising, and we are not an underwriter of the Note 
within the meaning of Section 2(11) of the 1933 Act. 

3. We have sufficient knowledge and experience in financial and business matters, 
including purchase and ownership of municipal and other tax-exempt obligations, to be able to 
evaluate the risks and merits of the investment represented by the Note. 

4. We have authority to own the Note and to execute this letter and any other 
instruments and documents required to be executed by the Lender in connection with the ownership 
of the Note. 

5. The undersigned is a duly appointed, qualified and acting representative of the 
Lender and is authorized to cause the Lender to make the certifications, representations and 
warranties contained herein by execution of this letter on behalf of the Lender. 

6. The Lender is a “qualified institutional buyer” as defined in Rule 144A 
promulgated under the 1933 Act and is a commercial bank organized under the laws of the United 
States, or any state thereof, or any other country which is a member of the Organization for 
Economic Cooperative and Development, or a political subdivision of any such country, and, in 
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any such case, having a combined capital and surplus of not less than $5,000,000,000 as of the date 
hereof, and is able to bear the economic risks of such investment. 

7. The undersigned understands that no official statement, prospectus, offering 
circular, or other comprehensive offering statement is being provided with respect to the Note. The 
undersigned has made its own inquiry and analysis with respect to the Cooperative, the Note and 
the security therefor, and other material factors affecting the security for and payment of the Note. 

8. The undersigned acknowledges that it has either been supplied with or been given 
access to information, including financial statements and other financial information, regarding the 
Cooperative, to which a reasonable investor would attach significance in making investment 
decisions, and has had the opportunity to ask questions and receive answers from knowledgeable 
individuals concerning the Cooperative, the Note and the security therefor, so that as a reasonable 
investor, it has been able to make its decision to purchase the Note. 

9. The Note is being acquired by the Lender for investment for its own account and 
not with a present view toward resale or distribution; provided, however, that the Lender reserves 
the right to sell, transfer or redistribute the Note pursuant to the Loan Agreement. 

10. We are not acting as an Underwriter (as defined below) with respect to the Note. 
We have not contracted with any person pursuant to a written agreement to have such person 
participate in the initial sale of the Note and we have not agreed with the Cooperative pursuant to 
a written agreement to sell the Note to persons other than ourselves or parties related to ourselves. 

Defined Terms: 

(a) “Public” means any person (including an individual, trust, estate, partnership, 
association or corporation) other than an Underwriter or a related party. The term “related party” 
for purposes of this Certificate generally means any two or more persons who have greater than 50 
percent common ownership, directly or indirectly. 

(b) “Underwriter” means (i) any person that agrees pursuant to a written contract with 
the Cooperative (or with the lead underwriter to form an underwriting syndicate) to participate in 
the initial sale of the Note to the Public, and (ii) any person that agrees pursuant to a written contract 
directly or indirectly with a person described in clause (i) of this paragraph to participate in the 
initial sale of the Note to the Public (including a member of the selling group or a party to a retail 
distribution agreement participating in the initial sale of the Note to the Public). 

[SIGNATURE PAGE TO FOLLOW] 
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 Very truly yours, 

WELLS FARGO BANK, NATIONAL ASSOCIATION 

By:_________________________________ 
Name: Linda A. Hallowell 
Title: Senior Vice President 

#157120077_v4 155673.00004 
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May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #5 

SUBJECT 
Peace River and Land Use Transitions Project Plan and CFA Extension - Q133 (ACTION ITEM) 

DESCRIPTION 

In June 0f 2019, the Cooperative Board and Southeast Florida Water Management District entered into a 

Cooperative Funding Agreement (CFA) for the Peace River and Land Use Transitions project, knowns as 

Q133.   This CFA committed the District to provide up to $480,550 (50%) of the total anticipated project 

cost of $961,100 to complete a conceptual water use plan and feasibility study of the Peace River for 

water supply.  The co-funding is contingent upon the PRWC meeting certain task deliverables, including 

timely delivery of such documents as a UIC feasibility memorandum, a conceptual Environmental 

Resource Plan feasibility memorandum, environmental survey, and a third-party review.  The current 

agreement expires on June 30, 2022. 

PRWC consultants have recently completed draft deliverables, currently under staff review.  Throughout 

the process, the PRWC and its consultants have worked closely with SWFWMD on water supply 

availability modeling. SWFWMD has recently indicated that pending minimum flow and level regulations 

may impact water availability, and staff and consultants are working to address these comments.  For 

these reasons, SWFWMD staff and PRWC staff wish to extend the contract deadline from June 30, 2022 

to December 31, 2022.  There are no changes to the budget anticipated with this change. 

RECOMMENDATION: 

Staff recommends that the board approve the planned extension of the Q133 Cooperative Funding 

Agreement from June 30, 2022 to December 31, 2022. 

FISCAL IMPACT 

No fiscal impact related to this action. 
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May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #6 

SUBJECT 
Fiscal Year 2023 PRWC Combined Projects’ Implementation Expenditures and Budget (INFORMATION 
ITEM) 

DESCRIPTION 

Per the requirements of the Interlocal Agreement creating the Cooperative entered into on June 1, 2016, 

the Cooperative shall submit a budget of the Water Project Costs with a copy of the tentative budget no 

later than 30 days before the budget hearing.  This is an informational item in preparation for the budget 

approval at the next PRWC BOD meeting. 

This budget is related to the project work being completed under the Phase 1 Combined Projects’ 
Implementation Agreement projects in support of the development of the SE Wellfield, West Polk LFA, 

Peace Creek Integrated Water Supply Plan and the Peace River and Land Use Transitions projects. This 

item recaps expenditures on previous FY budgets and includes budgets for FY 2022 and FY 2023 for the 

Board’s information, review and comment. FY 2022 and 2023 budgets include the Southeast Test 

Production Well #3 and West Polk Test Production Well #2 which were approved by the Board in January 

2022 and amended the Combined Projects’ Implementation budget. 

RECOMMENDATION 

Information only. 

FISCAL IMPACT 

N/A 
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May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #7 

SUBJECT 
Fiscal Year 2022 & 2023 PRWC Southeast Wellfield – Phase 2 Budget (INFORMATION ITEM) 

DESCRIPTION 

Per the requirements of the Interlocal Agreement Creating the Cooperative entered into on June 1, 2016, 

the Cooperative shall submit a budget of the Water Project Costs with a copy of the tentative budget no 

later than 30 days before the budget hearing.  This is an informational item in preparation for the budget 

approval at the next PRWC BOD meeting. 

The FY 2022 budget for the Southeast Wellfield Phase 2 project was presented in May 2021 as an 

informational item since the budgets were not yet known and no implementation agreement was in place. 

This item presents the preliminary budgets for FY2022 and FY2023 for Phase 2 of the Southeast Wellfield 

Water Production Facility and Transmission Mains project budgets for Board’s information, review and 
comment. 

A final budget will be presented to the Board of Directors for consideration and approval at the next BOD 

meeting by resolution, which memorializes the BOD’s action of approving the budget. 

RECOMMENDATION 

Information only. 

FISCAL IMPACT 

N/A 
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May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #8 

SUBJECT 
Southeast Wellfield Amended and Restated Implementation Agreement (INFORMATION ITEM) 

DESCRIPTION 

In April 2021, the PRWC and the Southeast Wellfield (SEWF) Project Participants approved the 

Implementation Agreement for the Southeast Wellfield Project. Subsequently, on March 16, 2022, the 

PRWC and the SEWF Project Participants approved the Amended and Restated Implementation 

Agreement for the Southeast Wellfield Project. During the past 2 months, PRWC Staff, Bond Counsel, 

and Rate Consultant have been meeting with FDEP and EPA to negotiate the terms of the SRF and 

WIFIA Loans. As a result of those discussions, FDEP and EPA have requested that the PRWC and the 

SEWF Project Participants make certain changes to the Amended and Restated Implementation 

Agreement in order to secure their respective loans. 

At this time the changes are not final. However, the latest of these changes has been shared with the 

member’s attorneys and is available upon request. One of the changes proposed by the agencies would 

require creation of the term Anchor Project Participants. For the SEWF that term includes the City of 

Auburndale, the City of Davenport, the City of Haines City, the City of Winter Haven and Polk County. 

These Project Participants account for more than 70% of the Water Allotments and Water Cost 

Proportionate Share. In order to ensure the creditworthiness of the loan, the agencies have requested 

that Water Allotments and Water Cost Proportionate Share of these Anchor Projects Participants not be 

reduced without their approval. 

PRWC staff, plans on completing its discussion with the agencies and finalizing the changes in the next 

week or two. At that time copies of the revised agreement will be distributed to the SEWF Project 

Participants and their attorneys. If there are no objections, staff would request consideration of the revisions 

by the members prior to the PRWC Board’s July meeting so that the Project Board would be in a position to 

vote on the revised agreement 

RECOMMENDATION 

Information only. 

FISCAL IMPACT 

No fiscal impact for this item. 
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May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #9 

SUBJECT 
Test Production Well #3 Cooperative Funding Agreement (Q294) (ACTION ITEM) 

DESCRIPTION 

In November of 2021, the PRWC BOD authorized the advertisement for competitive bids from qualified 

well drillers to construct a test production well at the Southeast facility.   Known as test production well #3, 

or “TPW3”, this well was requested by the Southwest Florida Water Management District (SWFWMD) to 

provide further assurance of the source water quality and quantity.   

SWFWMD is co-funding this project and has executed Cooperative Funding Agreement (CFA) Q294 to 

provide up to $2,062,500 in project funding, with the PRWC responsible for the remaining project funding 

in the amount of $2,362,000. 

SWFWMD has also applied and has received a federal grant on behalf of the PRWC in the amount of 

$2,000,000.   This agenda item will include a presentation of the status of the TPW3 advertisement, will 

request PRWC board execution of the CFA, and will request that authorization be given to the Executive 

Director to amend the CFA at a later date to allow for the federal grant and pass-through provisions.   The 

grant will result in an offset to the total project cost for the SWFMD and the PRWC in the form of a 50/50 

split. 

RECOMMENDATION 

Staff recommends executing the CFA Q294 for TPW3, committing SWFWMD to cofund up to $2,062,000 

in project costs.   

FISCAL IMPACT 

This item would result in a reduction in cost to the PRWC for TPW#3. 
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AGREEMENT NO. 21CF0003731 

COOPERATIVE FUNDING AGREEMENT (Type 2) 
BETWEEN THE 

SOUTHWEST FLORIDA WATER MANAGEMENT DISTRICT 
AND 

POLK REGIONAL WATER COOPERATIVE 
FOR 

SOUTHEAST POLK WELLFIELD LOWER FLORIDAN AQUIFER EXPLORATORY 
PRODUCTION WELL NO. 3 (Q294) 

THIS COOPERATIVE FUNDING AGREEMENT (Agreement) is made and entered into by and 
between the SOUTHWEST FLORIDA WATER MANAGEMENT DISTRICT, a public 
corporation of the State of Florida, whose address is 2379 Broad Street, Brooksville, Florida 
34604 6899, hereinafter referred to as the "DISTRICT," and POLK REGIONAL WATER 
COOPERATIVE, a regional water supply authority of the State of Florida, whose address is 
330 West Church Street, Bartow, Florida 33831, hereinafter referred to as the 
COOPERATOR." 

WITNESSETH: 

WHEREAS, the COOPERATOR proposed a project to the DISTRICT for funding consideration 
under the DISTRICT'S cooperative funding program; and 

WHEREAS, the project consists of a hydrogeologic investigation to continue evaluating the 
development of a brackish groundwater wellfield in the Lower Floridan aquifer in Polk County, 
hereinafter referred to as the "PROJECT"; and 

WHEREAS, the DISTRICT considers the resource benefits to be achieved by the PROJECT 
worthwhile and desires to assist the COOPERATOR in funding the PROJECT. 

NOW THEREFORE, the DISTRICT and the COOPERATOR, in consideration of the mutual 
terms, covenants and conditions set forth herein, agree as follows: 

1. PROJECT CONTACTS AND NOTICES. 

Each party hereby designates the individual set forth below as its prime contact for matters 
relating to this Agreement. Notices shall be sent to the attention of each party's prime 
contact as set forth herein by U.S. mail, postage paid, by nationally recognized overnight 
courier, or personally to the parties' addresses as set forth below. Notice is effective upon 
receipt. 

Contract Manager for the DISTRICT: 
John Ferguson 
Southwest Florida Water Management District 
2379 Broad Street 
Brooksville, Florida 34604 
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Project Manager for the COOPERATOR: 
Mark Addison 
Polk Regional Water Cooperative 
1011 Jim Keene Blvd. 
Winter Haven, Florida 33889 

Any changes to the above contact information must be provided to the other party in 
writing. 

Unless otherwise indicated in this Agreement, reports required under this Agreement may 
be provided to the DISTRICT’S Contract Manager via email. 

1.1 The DISTRICT'S Contract Manager is authorized to approve requests to extend a 
PROJECT task deadline set forth in the Project Plan. Such approval must be in 
writing, explain the reason for the extension and be signed by the DISTRICT'S 
Contract Manager and his or her Bureau Chief, or Director if the Bureau Chief is 
the DISTRICT'S Contract Manager, unless the DISTRICT’S Signature Authority 
provides otherwise. The DISTRICT’S Signature Authority supersedes the approval 
requirements provided in this Subparagraph. The DISTRICT'S Contract Manager 
is not authorized to approve any time extension which will result in an increased 
cost to the DISTRICT or which will exceed the expiration date set forth in this 
Agreement. 

1.2 The DISTRICT'S Contract Manager is authorized to adjust a line item amount of 
the Project Budget set forth in the Project Plan, or, if applicable, the refined budget 
as set forth in Subparagraph 4 of the Funding Paragraph. The authorization must 
be in writing, explain the reason for the adjustment, and be signed by all 
appropriate DISTRICT staff in accordance with the DISTRICT’S Signature 
Authority. The DISTRICT'S Contract Manager is not authorized to make changes 
to the Scope of Work and is not authorized to approve any increase in the amounts 
set forth in the Funding Paragraph of this Agreement. 

2. SCOPE OF WORK. 

Upon receipt of written notice to proceed from the DISTRICT, the COOPERATOR shall 
perform the services necessary to complete the PROJECT in accordance with the Project 
Plan. Any changes to this Agreement, except as provided herein, must be mutually agreed 
to in a formal written amendment approved by the DISTRICT and the COOPERATOR 
prior to being performed by the COOPERATOR. The COOPERATOR shall be solely 
responsible for managing and controlling the PROJECT, both during and after 
construction and during and after the operation and maintenance of the PROJECT, 
including the hiring and supervising of any consultants or contractors it engages. 

The parties agree that time is of the essence in the performance of each obligation under 
this Agreement. 
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3. FUNDING. 

The parties anticipate that the total cost of the PROJECT will be Four Million One Hundred 
Twenty Five Thousand Dollars ($4,125,000). The DISTRICT agrees to fund PROJECT 
costs up to Two Million Sixty Two Thousand Five Hundred Dollars ($2,062,500) and shall 
have no obligation to pay any costs beyond this maximum amount. The COOPERATOR 
agrees to provide all remaining funds necessary for the satisfactory completion of the 
PROJECT. 

3.1 The DISTRICT’S performance and payment pursuant to this Agreement are 
contingent upon the DISTRICT’S Governing Board appropriating funds in its 
approved budget for the PROJECT in each fiscal year of this Agreement. The 
COOPERATOR’S payment of any financial obligation under this Agreement is 
subject to appropriation by the COOPERATOR’S Board of legally available funds. 

3.2 The COOPERATOR shall pay PROJECT costs prior to requesting reimbursement 
from the DISTRICT. The DISTRICT shall reimburse the COOPERATOR for the 
DISTRICT’S share of allowable PROJECT costs in accordance with the Project 
Budget set forth in the Project Plan. Reimbursement for expenditures of 
contingency funds is contingent upon approval by the DISTRICT. If a 
reimbursement request includes expenditures of contingency funds, the 
COOPERATOR shall provide sufficient documentation to the DISTRICT to explain 
the basis of the expenditures. The DISTRICT shall not reimburse the 
COOPERATOR for any expenditures of contingency funds that the DISTRICT 
determines, in its sole discretion, to be in excess of what was reasonably necessary 
to complete the PROJECT. The DISTRICT shall reimburse the COOPERATOR for 
fifty percent (50%) of all allowable costs in each DISTRICT approved invoice 
received from the COOPERATOR . 

3.3 Unless otherwise provided in the Project Plan, any federal or state appropriations, 
or grant monies received by the COOPERATOR for the PROJECT shall be applied 
to equally reduce each party's share of PROJECT costs. The COOPERATOR shall 
provide the DISTRICT with written documentation detailing its allocation of any 
such funds appropriated for the PROJECT. This Subparagraph shall survive the 
expiration or termination of this Agreement. 

3.4 The COOPERATOR may contract with consultant(s), contractor(s) or both to 
accomplish the PROJECT. Prior to posting solicitations, the COOPERATOR must 
obtain the DISTRICT’S written input regarding whether costs to be paid are 
allowable under this Agreement. The COOPERATOR must also obtain the 
DISTRICT’S written approval prior to entering into agreements for PROJECT work 
to ensure that costs to be reimbursed by the DISTRICT are reasonable. The 
DISTRICT shall provide a written response to the COOPERATOR within twenty
one (21) days of receipt of the solicitation or agreement. Upon written DISTRICT 
approval, the budget amounts for the work set forth in such agreement(s) shall 
refine the amounts set forth in the Project Budget and be incorporated herein by 
reference. The DISTRICT shall not reimburse the COOPERATOR for costs 
incurred under consultant and contractor agreements until the DISTRICT 
approvals required under this Subparagraph have been obtained. 
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3.5 Payment shall be made to the COOPERATOR within forty five (45) days of receipt 
of an invoice with adequate supporting documentation to satisfy auditing purposes. 
If necessary for audit purposes, the COOPERATOR shall provide additional 
supporting information as required to document invoices. Invoices shall be 
submitted to the DISTRICT every two (2) months electronically at 
invoices@WaterMatters.org, or at the following address: 

Accounts Payable Section 
Southwest Florida Water Management District 

Post Office Box 15436 
Brooksville, Florida 34604 5436 

The above referenced payment due date shall not apply to that portion of an 
invoice that includes expenditures of contingency funds. The DISTRICT agrees to 
reimburse the COOPERATOR for expenditures of contingency funds within a 
reasonable time to accommodate the process provided for in Subparagraph 2 of 
this Funding Paragraph. 

In addition to sending an original invoice to the DISTRICT’S Accounts Payable 
Section as required above, copies of invoices may also be submitted to the 
DISTRICT’S Contract Manager in order to expedite the review process. Failure of 
the COOPERATOR to submit invoices to the DISTRICT in the manner provided 
herein shall relieve the DISTRICT of its obligation to pay within the aforementioned 
timeframe. 

The DISTRICT makes payments electronically through the Automated Clearing 
House (ACH) process. The COOPERATOR agrees to complete the DISTRICT’S 
Vendor Registration Form and Vendor Electronic Payment Authorization Form to 
enable payments to be sent to the COOPERATOR electronically. The forms may 
be downloaded from the DISTRICT’S website at www.watermatters.org under 
Business & Finance Contracts and Procurement. Any questions regarding 
electronic payments may be directed to the DISTRICT’S Accounts Payable Lead 
at 352 796 7211, extension 4108. 

3.6 The parties acknowledge that the PROJECT was approved for funding by the 
DISTRICT based upon the resource benefits expected to be achieved by the 
PROJECT (the “Measurable Benefit”). The parties also acknowledge that the 
COOPERATOR is solely responsible for implementing the PROJECT in such a 
manner that the expected resource benefits are achieved. If at any point during the 
progression of the PROJECT, the DISTRICT determines that it is likely that the 
Measurable Benefit as set forth in the Project Plan will not be achieved, the 
DISTRICT shall provide the COOPERATOR with fifteen (15) days advance written 
notice that the DISTRICT shall withhold payments to the COOPERATOR until such 
time as the COOPERATOR demonstrates that the PROJECT shall achieve the 
required resource benefits, to provide the COOPERATOR with an opportunity to 
cure the deficiencies. 
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3.7 Any travel expenses which may be authorized under this Agreement shall be paid 
in accordance with Section 112.061, Florida Statutes (F.S.), as may be amended 
from time to time. The DISTRICT shall not reimburse the COOPERATOR for any 
purpose not specifically identified in the Scope of Work Paragraph. Surcharges 
added to third party invoices are not considered an allowable cost under this 
Agreement. Costs associated with in kind services provided by the 
COOPERATOR are not reimbursable by the DISTRICT and may not be included 
in the COOPERATOR’S share of funding contributions under this Agreement. 

3.8 The DISTRICT has no obligation and shall not reimburse the COOPERATOR for 
any costs under this Agreement until the Notice to Proceed with construction has 
been issued to the COOPERATOR’S contractor. 

3.9 Each COOPERATOR invoice must include the following certification, and the 
COOPERATOR hereby delegates authority by virtue of this Agreement to its 
Project Manager to affirm said certification: 

"I hereby certify that the costs requested for reimbursement and the 
COOPERATOR'S matching funds, as represented in this invoice, are directly 
related to the performance under the Southeast Polk Wellfield Lower Floridan 
Aquifer Exploratory Production Well Site No. 3 (Q294) agreement between the 
Southwest Florida Water Management District and Polk Regional Water 
Cooperative (Agreement No. 21CF0003731), are allowable, allocable, properly 
documented, and are in accordance with the approved Project Budget. This 
invoice includes $ of contingency funds expenditures. The 
COOPERATOR has been allocated a total of $ in federal and state 
appropriations and/or grant monies for the PROJECT (not including DISTRICT 
funds) and $ has been allocated to this invoice, reducing the 
DISTRICT'S and COOPERATOR'S share to $ / $ respectively. 

3.10 In the event any dispute or disagreement arises during the course of the 
PROJECT, including whether expenses are reimbursable under this Agreement, 
the COOPERATOR will continue to perform the PROJECT work in accordance 
with the Project Plan. The COOPERATOR is under a duty to seek clarification and 
resolution of any issue, discrepancy, or dispute by providing the details and basis 
of the dispute to the DISTRICT’S Contract Manager no later than ten (10) days 
after the precipitating event. If not resolved by the DISTRICT'S Contract Manager, 
in consultation with his or her Bureau Chief, within ten (10) days of receipt of notice, 
the dispute will be forwarded to the DISTRICT’S Assistant Executive Director. The 
DISTRICT’S Assistant Executive Director in consultation with the DISTRICT’S 
Office of General Counsel will issue the DISTRICT’S final determination. The 
COOPERATOR’S continuation of the PROJECT work as required under this 
Subparagraph shall not constitute a waiver of any legal remedy available to the 
COOPERATOR concerning the dispute. 
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4. COMPLETION DATES. 

The COOPERATOR shall commence and complete the PROJECT and meet the task 
deadlines in accordance with the Project Schedule set forth in the Project Plan, including 
any extensions of time provided by the DISTRICT in accordance with Subparagraph 1 of 
the Project Contacts and Notices Paragraph. In the event of hurricanes, tornados, floods, 
acts of God, acts of war, or other such catastrophes, or other man made emergencies 
such as labor strikes or riots, which are beyond the control of the COOPERATOR, the 
COOPERATOR'S obligations to meet the time frames provided in this Agreement shall 
be suspended for the period of time the condition continues to exist. During such 
suspension, this Agreement shall remain in effect. When the COOPERATOR is able to 
resume performance of its obligations under this Agreement, in whole or in part, it shall 
immediately give the DISTRICT written notice to that effect and shall resume performance 
no later than two (2) working days after the notice is delivered. The suspension of the 
COOPERATOR’S obligations provided for in this Paragraph shall be the 
COOPERATOR'S sole remedy for the delays set forth herein. 

5. REPAYMENT. 

5.1 The COOPERATOR shall repay the DISTRICT all funds the DISTRICT paid to the 
COOPERATOR under this Agreement, if: a) the COOPERATOR fails to complete 
the PROJECT in accordance with the terms and conditions of this Agreement, 
including failing to achieve the Measurable Benefit; b) the DISTRICT determines, 
in its sole discretion and judgment, that the COOPERATOR has failed to maintain 
scheduled progress of the PROJECT thereby endangering the timely performance 
of this Agreement; c) the COOPERATOR fails to appropriate sufficient funds to 
meet the task deadlines, unless extended in accordance with Subparagraph 1 of 
the Project Contacts and Notices Paragraph; or d) a Paragraph or Paragraphs of 
this Agreement setting forth the requirements or expectations of a Measurable 
Benefit resulting from the PROJECT is held to be invalid, illegal or unenforceable 
during the term of this Agreement, including the duration of the operation and 
maintenance obligations set forth in this Agreement. Should any of the above 
conditions exist that require the COOPERATOR to repay the DISTRICT, this 
Agreement shall terminate in accordance with the procedure set forth in the Default 
Paragraph. 

5.2 Notwithstanding the above, the parties acknowledge that if the PROJECT fails to 
achieve the Measurable Benefit set forth in the Project Plan, the COOPERATOR 
may request the DISTRICT Governing Board to waive the repayment obligation, in 
whole or in part. 

5.3 In the event the COOPERATOR is obligated to repay the DISTRICT under any 
Paragraph of this Agreement, the COOPERATOR shall repay the DISTRICT within 
a reasonable time, as determined by the DISTRICT in its sole discretion. 

5.4 The COOPERATOR shall pay attorneys’ fees and costs incurred by the DISTRICT, 
including appeals, as a result of the COOPERATOR’S failure to repay the 
DISTRICT as required by this Agreement. 
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5.5 This Repayment Paragraph, including all subparagraphs, shall survive the 
expiration or termination of this Agreement. 

6. CONTRACT PERIOD. 

This Agreement shall be effective June 22, 2021 and shall remain in effect through July 
31, 2024, or upon satisfactory completion of the PROJECT and subsequent 
reimbursement to the COOPERATOR, whichever occurs first, unless amended in writing 
by the parties. The COOPERATOR shall not be eligible for reimbursement for any work 
that is commenced, or costs that are incurred, prior to the effective date of this Agreement. 

7. PROJECT RECORDS AND DOCUMENTS. 

Upon request by the DISTRICT, the COOPERATOR shall permit the DISTRICT to 
examine or audit all PROJECT related records and documents during or following 
completion of the PROJECT at no cost to the DISTRICT. Payments made to the 
COOPERATOR under this Agreement shall be reduced for amounts found to be not 
allowable under this Agreement by an audit. If an audit is undertaken by either party, all 
required records shall be maintained until the audit has been completed and all questions 
arising from it are resolved. Each party shall maintain all such records and documents for 
at least five (5) years following completion of the PROJECT. Each party shall comply with 
Chapter 119, F.S., the Public Records Act, including allowing public access to PROJECT 
documents and materials made or received by either party. Should either party assert any 
exemption to the requirements of Chapter 119, F.S., the burden of establishing such 
exemption, by way of injunctive or other relief as provided by law, shall be upon the 
asserting party. This Paragraph shall survive the expiration or termination of this 
Agreement. 

8. REPORTS. 

8.1 The COOPERATOR shall provide the DISTRICT with a monthly report describing 
the progress of the PROJECT tasks, adherence to the Project Schedule and any 
developments affecting the PROJECT. The COOPERATOR shall promptly advise 
the DISTRICT of issues that arise that may impact the successful and timely 
completion of the PROJECT. Monthly reports shall be submitted to the DISTRICT’S 
Contract Manager no later than thirty (30) days following the completion of each 
month during life of agreement. 

8.2 Upon request by the DISTRICT, the COOPERATOR shall provide the DISTRICT 
with copies of all data, reports, models, studies, maps or other documents resulting 
from the PROJECT. Additionally, one (1) set, electronic and hardcopy, of any final 
reports must be submitted to the DISTRICT as Record and Library copies. The 
COOPERATOR shall submit all water resource data collected under this 
Agreement to the DISTRICT for upload to DISTRICT databases, and to the Florida 
Department of Environmental Protection's (FDEP) database for water quality data 
in accordance with Rule 62 40.540, Florida Administrative Code (F.A.C.). This 
Subparagraph shall survive the expiration or termination of this Agreement. 
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8.3 The COOPERATOR shall provide the DISTRICT with each deliverable set forth in 
the Project Plan for review by the DISTRICT, including any supporting 
documentation. The DISTRICT shall provide a written response to the 
COOPERATOR and the COOPERATOR shall respond to the DISTRICT’S 
questions and concerns with the timeframes set forth in the Project Plan. The 
COOPERATOR shall provide the data, reports and documents referenced in this 
Paragraph at no cost to the DISTRICT. 

8.4 The COOPERATOR shall provide the data, reports and documents referenced in 
this Paragraph at no cost to the DISTRICT. 

9. RISK, LIABILITY, AND INDEMNITY. 

9.1 To the extent permitted by Florida law, the COOPERATOR assumes all risks 
relating to the PROJECT and agrees to be solely liable for, and to indemnify and 
hold the DISTRICT harmless from all claims, loss, damage and other expenses, 
including attorneys’ fees and costs and attorneys’ fees and costs on appeal, arising 
from the design, construction, operation, maintenance or implementation of the 
PROJECT; provided, however, that the COOPERATOR shall not indemnify for that 
portion of any loss or damages proximately caused by the negligent act or omission 
of the DISTRICT’S officers, employees, contractors and agents. The acceptance 
of the DISTRICT’S funding by the COOPERATOR does not in any way constitute 
an agency relationship between the DISTRICT and the COOPERATOR. 

9.2 The COOPERATOR agrees to indemnify and hold the DISTRICT harmless, to the 
extent allowed under Section 768.28, F.S., from all claims, loss, damage and other 
expenses, including attorneys’ fees and costs and attorneys’ fees and costs on 
appeal, arising from the negligent acts or omissions of the COOPERATOR’S 
officers, employees, contractors and agents related to its performance under this 
Agreement. 

9.3 This Risk, Liability, and Indemnity Paragraph, including all subparagraphs, shall 
not be construed as a waiver of the COOPERATOR’S sovereign immunity or an 
extension of the COOPERATOR’S liability beyond the limits established in Section 
768.28, F.S. Additionally, this Risk, Liability, and Indemnity Paragraph, including 
all subparagraphs, will not be construed to impose contractual liability on the 
COOPERATOR for underlying tort claims as described above beyond the limits 
specified in Section 768.28, F.S., nor be construed as consent by the 
COOPERATOR to be sued by third parties in any manner arising out of this 
Agreement. 

9.4 Nothing in this Agreement shall be interpreted as a waiver of the DISTRICT’S 
sovereign immunity or an extension of its liability beyond the limits established in 
Section 768.28, F.S., nor be construed as consent by the DISTRICT to be sued by 
third parties in any manner arising out of this Agreement. 

9.5 This Risk, Liability, and Indemnity Paragraph, including all subparagraphs, shall 
survive the expiration or termination of this Agreement. 
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10. DEFAULT. 

Either party may terminate this Agreement upon the other party's failure to comply with 
any term or condition of this Agreement, including the failure to meet task deadlines 
established in this Agreement, as long as the terminating party is not in default of any term 
or condition of this Agreement at the time of termination. To effect termination, the 
terminating party shall provide the defaulting party with a written "Notice of Termination" 
stating its intent to terminate and describing all terms and conditions with which the 
defaulting party has failed to comply. If the defaulting party has not remedied its default 
within thirty (30) days after receiving the Notice of Termination, this Agreement shall 
automatically terminate. If a default cannot reasonably be cured in thirty (30) days, then 
the thirty (30) days may be extended at the non defaulting party’s discretion, if the 
defaulting party is pursuing a cure of the default with reasonable diligence. The rights and 
remedies in this Paragraph are in addition to any other rights and remedies provided by 
law or this Agreement. 

11. RELEASE OF INFORMATION. 

The parties agree not to initiate any oral or written media interviews or issue press 
releases on or about the PROJECT without providing notices or copies to the other party 
no later than three (3) business days prior to the interview or press release. This 
Paragraph shall not be construed as preventing the parties from complying with the public 
records disclosure laws set forth in Chapter 119, F.S. 

12. DISTRICT RECOGNITION. 

The COOPERATOR shall recognize DISTRICT funding in any reports, models, studies, 
maps or other documents resulting from this Agreement, and the form of said recognition 
shall be subject to the DISTRICT’S approval. If construction is involved, the 
COOPERATOR shall provide signage at the PROJECT site that recognizes the 
DISTRICT’S funding for the PROJECT. All signage must receive the DISTRICT’S written 
approval as to form, content and location, and must be in accordance with local sign 
ordinances. 

13. PERMITS AND REAL PROPERTY RIGHTS. 

The COOPERATOR shall obtain all permits, local government approvals and all real 
property rights necessary to complete the PROJECT prior to commencing any 
construction involved in the PROJECT. The DISTRICT shall have no obligation to 
reimburse the COOPERATOR for any costs under this Agreement until the 
COOPERATOR has obtained all permits, approvals, and property rights necessary to 
accomplish the objectives of the PROJECT. In the event a permit, approval or property 
right is obtained but is subsequently subject to a legal challenge that results in an 
unreasonable delay or cancellation of the PROJECT as determined by the DISTRICT in 
its sole discretion, the COOPERATOR shall repay the DISTRICT all monies contributed 
to the PROJECT. This Paragraph shall survive the expiration or termination of this 
Agreement. 

DocuSign Envelope ID: 149A3146-C584-4D79-BD24-572FD6056A1EDocuSign Envelope ID: 0989A0B1-9BDA-4FD0-A2B8-EA1D396E231C

 

  
 

  
 

        
       

         
       

           
          

          
     

        
        

         
       

 
 

  
 

          
    

         
          

  
 

  
 

      
       

         
          

        
       

 
 

   
 

        
       

          
     

          
           

          
      
      

          
  

  

H.9.a 

-

A
tt

ac
h

m
en

t:
 Q

29
4 

- 
S

E
W

F
 T

P
W

3 
A

g
re

em
en

t 
(1

85
96

 :
 T

es
t 

P
ro

d
u

ct
io

n
 W

el
l #

3 
C

o
o

p
er

at
iv

e 
F

u
n

d
in

g
 A

g
re

em
en

t 
(Q

29
4)

 (
A

C
T

IO
N

 IT
E

M
))

 

Packet Pg. 95 



Page 10 of 13 

14. LAW COMPLIANCE. 

The COOPERATOR shall comply with all applicable federal, state and local laws, rules, 
regulations and guidelines, including those of the DISTRICT, related to performance 
under this Agreement. 

15. DIVERSITY IN CONTRACTING AND SUBCONTRACTING. 

The DISTRICT is committed to supplier diversity in the performance of all contracts 
associated with DISTRICT cooperative funding projects. The DISTRICT requires the 
COOPERATOR to make good faith efforts to encourage the participation of minority 
owned and woman owned and small business enterprises, both as prime contractors and 
subcontractors, in the performance of this Agreement, in accordance with applicable laws. 

15.1 If requested, the DISTRICT shall assist the COOPERATOR by sharing information 
to help the COOPERATOR in ensuring that minority owned and woman owned and 
small businesses are afforded an opportunity to participate in the performance of 
this Agreement. 

15.2 The COOPERATOR agrees to provide the DISTRICT with a report indicating all 
contractors and subcontractors who performed work in association with the 
PROJECT, the amount spent with each contractor or subcontractor, and to the 
extent such information is known, whether each contractor or subcontractor was a 
minority owned or woman owned or small business enterprise. If no minority owned 
or woman owned or small business enterprises were used in the performance of 
this Agreement, then the report shall so indicate. The Minority/Women Owned and 
Small Business Utilization Report form is attached as an exhibit. The report is 
required upon final completion of the PROJECT prior to final payment, or within 
thirty (30) days of the execution of any amendment that increases PROJECT 
funding, for information up to the date of the amendment and prior to the 
disbursement of any additional funds by the DISTRICT. 

16. ASSIGNMENT. 

Except as otherwise provided in this Agreement, no party may assign any of its rights or 
delegate any of its obligations under this Agreement, including any operation or 
maintenance duties related to the PROJECT, without the prior written consent of the other 
party. Any attempted assignment in violation of this Paragraph is void. This Paragraph 
shall survive the expiration or termination of this Agreement. 

17. CONTRACTORS. 

Nothing in this Agreement shall be construed to create, or be implied to create, any 
relationship between the DISTRICT and any consultant or contractor of the 
COOPERATOR. 
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18. THIRD PARTY BENEFICIARIES. 

Nothing in this Agreement shall be construed to benefit any person or entity not a party to 
this Agreement. 

19. LOBBYING PROHIBITION. 

Pursuant to Section 216.347, F.S., the COOPERATOR is prohibited from using funds 
provided by this Agreement for the purpose of lobbying the Legislature, the judicial branch 
or a state agency. 

20. PUBLIC ENTITY CRIMES. 

Pursuant to Subsections 287.133(2) and (3), F.S., a person or affiliate who has been 
placed on the convicted vendor list following a conviction for a public entity crime may not 
submit a bid, proposal, or reply on a contract to provide any goods or services to a public 
entity; may not submit a bid, proposal, or reply on a contract with a public entity for the 
construction or repair of a public building or public work; may not submit bids, proposals, 
or replies on leases of real property to a public entity; may not be awarded or perform 
work as a contractor, supplier, subcontractor, or consultant under a contract with any 
public entity; and may not transact business with any public entity in excess of the 
threshold amount provided in Section 287.017, F.S., for Category Two, for a period of 36 
months following the date of being placed on the convicted vendor list. The 
COOPERATOR agrees to include this Paragraph in all contracts issued as a result of this 
Agreement. 

21. SCRUTINIZED COMPANIES. 

Pursuant to Section 287.135, F.S., a company that, at the time of submitting a bid or 
proposal for a new contract or renewal of an existing contract, is on the Scrutinized 
Companies that Boycott Israel List, or is engaged in a boycott of Israel, is ineligible to, and 
may not bid on, submit a proposal for, or enter into or renew a contract with an agency or 
local governmental entity for goods or services in any amount. If the goods or services 
are in the amount of $1 million dollars or more, the company must also not be on the 
Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with 
Activities in the Iran Petroleum Energy Sector List, or be engaged in business operations 
in Cuba or Syria. By signing this Agreement, the COOPERATOR certifies that it is not on 
any of the lists or engaged in any of the prohibited activities identified above, as applicable 
based upon the amount of this Agreement. The COOPERATOR agrees to notify the 
DISTRICT if it is placed on any of the applicable lists or engages in any of the prohibited 
activities during the term of this Agreement. The DISTRICT may immediately terminate 
this Agreement at its option if the COOPERATOR is found to have submitted a false 
certification, is placed on any of the applicable lists or engages in any prohibited activities. 

22. COMPENSATORY TREATMENT MITIGATION 

The PROJECT shall not be used by the COOPERATOR or any other entity as 
compensatory water quality treatment or wetland mitigation, or any other required 
mitigation due to impacts for any projects. The PROJECT shall not be used for WUP 
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withdrawal credits. In the event the PROJECT is used for compensatory water quality 
treatment or mitigation or WUP withdrawal credits in violation of this Paragraph, the 
COOPERATOR shall repay the DISTRICT all funds the DISTRICT paid to the 
COOPERATOR under this Agreement. The PROJECT can be used for self mitigation due 
to impacts specifically associated with the construction of the PROJECT. This Paragraph 
shall survive the expiration or termination of this Agreement. 

23. GOVERNING LAW. 

This Agreement is governed by Florida law and venue for resolving disputes under this 
Agreement shall be exclusively in Hillsborough County, Florida. This Paragraph shall 
survive the expiration or termination of this Agreement. 

24. SEVERABILITY. 

If any Paragraph or Paragraphs of this Agreement shall be held to be invalid, illegal, or 
unenforceable, the validity, legality and enforceability of the remaining Paragraphs shall 
not in any way be affected or impaired thereby. Notwithstanding the above, if a Paragraph 
or Paragraphs of this Agreement setting forth the requirements or expectations of a 
Measurable Benefit resulting from the PROJECT is held to be invalid, illegal or 
unenforceable during the term of this Agreement, this Agreement shall terminate in 
accordance with Subparagraph 1 of the Repayment Paragraph. This Paragraph shall 
survive the expiration or termination of this Agreement. 

25. COUNTERPARTS. 

The parties may execute this Agreement, and any amendments related to this Agreement, 
each of which constitutes an original, and all of which, collectively, constitute only one 
agreement. The signatures of all of the parties need not appear on the same counterpart. 
In accordance with the Electronic Signature Act of 1996, electronic signatures, including 
facsimile transmissions, may be used and will have the same force and effect as a written 
signature. 

26. ENTIRE AGREEMENT. 

This Agreement and the attached exhibit(s) listed below constitute the entire agreement 
between the parties and, unless otherwise provided herein, may be amended only in 
writing, signed by all parties to this Agreement. 

27. DOCUMENTS. 

The following document(s) is/are attached and made a part of this Agreement. In the event 
of a conflict of contract terminology, priority shall first be given to the language in the body 
of this Agreement, then to Exhibit A, and then to Exhibit “B.

Exhibit "A" Project Plan 
Exhibit B Minority/Women Owned and Small Business Utilization Report Form 
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IN WITNESS WHEREOF, the parties hereto, or their lawful representatives, have executed 
this Agreement on the day and year set forth next to their signatures below. 

SOUTHWEST FLORIDA WATER MANAGEMENT DISTRICT 

By: 
Amanda Rice, P.E. Date 
Assistant Executive Director 

POLK REGIONAL WATER COOPERATIVE 

By: 
Date 

Name: 

Title: 
Authorized Signatory 

By: 
Date 

Name: 

Title: 
Authorized Signatory 

COOPERATIVE FUNDING AGREEMENT (Type 2) 
BETWEEN THE 

SOUTHWEST FLORIDA WATER MANAGEMENT DISTRICT 
AND 

POLK REGIONAL WATER COOPERATIVE 
FOR 

SOUTHEAST POLK WELLFIELD LOWER FLORIDAN AQUIFER EXPLORATORY PRODUCTION WELL NO. 3 (Q294) 
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Eugene Fultz

Commissioner/PRWCBoard Member
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George Lindsey
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AGREEMENT NO. 21CF0003731 

EXHIBIT "A" 
PROJECT PLAN 

PROJECT DESCRIPTION 
This PROJECT includes a hydrogeologic investigation to continue evaluating the feasibility of 
a brackish groundwater wellfield utilizing the Lower Floridan aquifer (LFA) in Polk County. The 
PROJECT includes the construction of one exploratory/production well, up to three monitor 
wells, and associated testing. Aquifer performance testing and water quality sampling will be 
conducted. The PROJECT will support or improve assumptions about the geology, aquifer 
properties, and source water quality in the area of the proposed Southeast LFA Wellfield. The 
exploratory/production well will ultimately be used as a permanent supply well for the brackish 
water treatment plant. The general location of the PROJECT is shown on the attached map 
(Figure 1). 

MEASURABLE BENEFIT 
Construction of an exploratory/production well and monitor wells, and the completion of a report 
that provides hydrologic information on the LFA for the purpose of a potential alternative water 
supply. 

IMPLEMENTATION 

The COOPERATOR will procure an engineering consulting firm and drilling contractor to 
perform services to accomplish the PROJECT in accordance with applicable procurement 
laws. The consulting team will include a licensed geologist. 

The COOPERATOR will secure the test well site location. Land acquisition and/or easement 
costs are not eligible for DISTRICT reimbursement. It is anticipated that the COOPERATOR 
will use the test well as a future raw water supply well for the PRWC Southeast Wellfield. In the 
event that the well site is not used by the PRWC for water supply, the DISTRICT will use the 
well site as a long term monitoring station. A specific location for test well site has not yet been 
confirmed. 

PROJECT TASKS 
Key tasks to be performed by the COOPERATOR: 

1. WELL DESIGN, PERMITTING AND BIDDING Prepare a well testing plan that includes 
well design drawings and technical specifications for construction, probable costs, data 
collection activities and methods, aquifer testing procedures, and a water discharge plan 
for well development and aquifer testing. The well testing plan will be submitted to the 
DISTRICT for review prior to bidding construction. Prepare and submit all necessary 
permit applications and obtain necessary approvals. Procure a well contractor in 
accordance with the procurement laws applicable to the COOPERATOR. 

2. WELL CONSTRUCTION AND TESTING Construct the exploratory/production test well 
and monitoring wells based on the well testing plan and approved permits. Conduct 
specific capacity testing and collect drill cuttings, water samples, and hydrogeologic and 
geotechnical data as specified in the testing plan. Provide site surveys. Perform step
drawdown and constant rate discharge aquifer performance tests with transducers 
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monitoring all monitor wells; the pumping and background monitoring intervals will be 
specified in the testing plan and will be sufficient to calculate aquifer hydraulic coefficients 
including transmissivity, leakance and storativity values. 

3. FIELD GEOLOGIST SERVICES A licensed professional geologist will monitor well 
construction activities, supervise field data collection, and orchestrate testing to assure 
the work conforms to the PROJECT’S well testing plan and industry standards. 

4. DATA ANALYSIS, MODELING, AND REPORT PREPARATION Conduct data 
collection and analysis, including lab water sample analysis, in accordance with the well 
testing plan. Update groundwater flow modeling simulations previously completed under 
the SE Wellfield Conceptual and Preliminary Design Reports to predict long term raw 
water quality, wellfield performance, and aquifer responses from anticipated wellfield 
operation. Prepare a test/production well study report summarizing the construction and 
development of all wells, results of the testing and modeling, and recommend options or 
alternatives to accomplish the wellfield design. The report shall include as built well 
drawings, well completion reports, lithologic logs, well efficiency and specific capacity 
results, sand and turbidity concentrations at design flow rates, water quality sampling 
results, and conclusions of hydrologic properties from data analyses. Provide a draft copy 
of the report for the DISTRICT review. Prepare and submit a final well construction and 
testing report. 

DELIVERABLES 

• Monthly project status reports of engineering services 

• Consultant agreements and work orders 

• Draft and final copies of contracts with consultants and contractors 

• Draft well testing plan 

• Final well testing plan 

• Well construction bid packages 

• Copies of all required state and local permits 

• Copies of notices to proceed 

• Weekly status reports of the drilling and testing activities 

• Draft copies of the well construction and testing report 

• Final copies of well construction and testing report 

• Minority/Women owned and small business utilization report 

DELIVERABLE REVIEW TIMES 
The DISTRICT shall provide a written response to the COOPERATOR within thirty (30) days 
of receipt of each deliverable specified below including supporting documentation. The 
COOPERATOR shall respond to the DISTRICT’S questions and concerns with thirty (30) days 
of receipt by the COOPERATOR. 

• Draft well testing plan 

• Draft well construction and testing report 
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PROJECT SCHEDULE 

DESCRIPTION COMMENCE COMPLETE 

Well Design, Permitting, Bidding 9/1/2021 10/1/2022 

Well Construction and Testing 11/1/2022 12/31/2023 

Field Geologist Services 11/1/2022 12/31/2023 

Data Analysis, Modeling, Report Preparation 4/1/2023 11/1/2023 

PROJECT BUDGET 

DESCRIPTION DISTRICT COOPERATOR TOTAL 

Well Design, Permitting, Bidding $57,500 $57,500 $115,000 

Well Construction and Testing $1,829,050 $1,829,050 $3,658,100 

Field Geologist Services $152,500 $152,500 $305,000 

Data Analysis, Modeling, Report 
Preparation 

$23,450 $23,450 $46,900 

TOTAL $2,062,500 $2,062,500 $4,125,000 

The remainder of this page intentionally left blank. 
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FIGURE 1 
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AGREEMENT NO. 21CF0003731 

EXHIBIT B
MINORITY/WOMEN OWNED AND SMALL BUSINESS UTILIZATION REPORT 

Projects receiving $100,000 or more in cooperative funding from the Southwest Florida Water Management District require the 
submission of the following information within 30 days of any amendment increasing project funding and with the final invoice. 
Questions regarding use of this form should be directed to Contracts Administration, Phone (352) 796 7211 ext. 4154. 

COOPERATOR: ________________________________________ 

AGREEMENT NO.: 

PROJECT NAME: 

TOTAL PROJECT COST: 

INDICATE THE ONE CATEGORY THAT BEST DESCRIBES EACH ORGANIZATION LISTED* 

BUSINESS 
CLASSIFICATION 

CERTIFIED MBE NON CERTIFIED MBE UNKNOWN 
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NAMES OF CONTRACTORS AND 
SUBCONTRACTORS UTILIZED 

TOTAL AMOUNT PAID 

* □ Our organization does not collect minority status data. 

Signature Date Print Name and Title 
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May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #10 

SUBJECT 
Southeast Wellfied CMAR Selection Committee (INFORMATION ITEM) 

DESCRIPTION 

In May of 2021, the Southeast Wellfield Project BoD authorized staff to work with the City of Winter Haven 

to advertise for Construction Manager at Risk (CMAR) Services to construct the Southeast Wellfield 

Project, Phase 1 and West Polk Lower Floridan Aquifer Project, Phase 1. 

On March 9, 2022, the CMAR solicitation was advertised by the City of Winter Haven with a due date for 

proposals of April 29, 2022. As detailed in RFQ-22-32, a selection committee is required to evaluate the 

qualifications of each proposer in accordance with the criteria and procedures set forth therein. It is 

anticipated that the final rankings will be presented to the Board at the July meeting with contract 

negotiations to follow. 

RECOMMENDATION 

Staff recommends the following selection committee members for RFQ-22-32, CMAR Services for the 

Southeast Wellfield Project, Phase 1: 

° Mark Addison (Polk County) 
° John Dickson (Auburndale) 
° Gary Hubbard (Winter Haven) 
° Ryan Leavengood (Lake Alfred) 
° Eric DeHaven (PRWC) 
° George Long (Bartow) 
° Tom Mattiacci (Lakeland) 

FISCAL IMPACT 

N/A 
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May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #11 

SUBJECT 
SWFWMD Southeast Wellfield WTF and Transmission Line Cooperative Funding Agreements (ACTION 
ITEM) 

DESCRIPTION 

On April 26, 2022, the Southwest Florida Water Management District Governing Board (SWFWMD GB) 

unanimously approved the Cooperative Funding Agreement (CFA) for the final design and construction of 

the Southeast Wellfield Water Production Facility and Transmission system.  This agreement provides for 

nearly half of the total project cost, as follows: 

• Q184 - Southeast Wellfield Water Production Facility final design, permitting, construction: 

o Total project cost of $228,630,000 (less land and other non-reimbursable expenses) 

o District share is $117,690,000 (inclusive of FDEP grant) 

• Q216 - Southeast Transmission System final design, permitting, construction: 

o Total project cost: $156,975,000 (less land and other non-reimbursable expenses) 

o District share: $80,963,000 (inclusive of FDEP grant) 

Disbursements will not be made until construction begins, but costs will be eligible as of the date the 

PRWC Board approves the CFAs. 

RECOMMENDATION 

Staff recommends approving the District CFA for the amounts stated above. 

FISCAL IMPACT 

This agreement will allow for grant disbursements to be made in the amount of up to $186,953,000 for the 
Southeast Wellfield project. 
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AGREEMENT NO. 20CF0003424 

COOPERATIVE FUNDING AGREEMENT (Type 2) 
BETWEEN THE 

SOUTHWEST FLORIDA WATER MANAGEMENT DISTRICT AND 
POLK REGIONAL WATER COOPERATIVE FOR 

POLK REGIONAL WATER COOPERATIVE SOUTHEAST WELLFIELD 
WATER TREATMENT FACILITY (Q184) 

THIS COOPERATIVE FUNDING AGREEMENT (Agreement) is made and entered into by and 
between the SOUTHWEST FLORIDA WATER MANAGEMENT DISTRICT, a public 
corporation of the State of Florida, whose address is 2379 Broad Street, Brooksville, Florida 34604-
6899, hereinafter referred to as the "DISTRICT," and the POLK REGIONAL WATER COOPERATIVE, 
a regional water supply authority of the State of Florida, whose address is 330 West Church Street, 
Bartow, Florida 33831, hereinafter referred to as the "COOPERATOR.” 

WITNESSETH: 

WHEREAS, the COOPERATOR proposed a project to the DISTRICT for funding consideration under 
the DISTRICT'S cooperative funding program; and 

WHEREAS, the COOPERATOR is a legal entity created by an Interlocal Agreement pursuant to 
Sections 163.01(7)(g) and 373.713, Florida Statutes (F.S.), and is comprised of the member 
governments admitted to membership through the Interlocal Agreement; and 

WHEREAS, the DISTRICT  and the COOPERATOR entered into Cooperative Funding Agreement 
No. 17CF0000830 effective July 1, 2017, for a second Lower Florida aquifer production test well study 
for the Southeast Wellfield; the conceptual design of a water treatment facility and regional 
transmission system; pilot testing of conceptual water treatment alternatives; preliminary (30%) design 
reports for the water treatment facility and regional transmission system; a preliminary water rate 
analysis; a third-party review performed on the production test well study and the conceptual designs 
of the water treatment alternatives; and a third-party review performed on the 30% design package; 
and 

WHEREAS, the DISTRICT’S Governing Board was presented with the third-party review for the 
conceptual and preliminary designs on September 24, 2019 and April 26, 2022, respectively, and 
approved the continued funding of the Southeast Wellfield Water Treatment Facility and the 
Southeast Regional Transmission System; and 

WHEREAS, the continued project under this Agreement consists of the post-30% design services, 
permitting and construction of the Southeast Wellfield Water Treatment Facility, hereinafter referred 
to as the "PROJECT"; and 

WHEREAS, the PROJECT will be permitted and constructed in Phases as set forth in the Project 
Plan, with the First Phase consisting of a post-30% design services, permitting and construction of 
the Southeast Wellfield Water Treatment Facility with a 5 million gallons per day (MGD) capacity; 
and 

WHEREAS, the DISTRICT considers the resource benefits to be achieved by the PROJECT 
worthwhile and desires to assist the COOPERATOR in funding the PROJECT; and A
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H.11.a 

WHEREAS, the DISTRICT entered into a grant agreement with the Florida Department of 
Environmental Protection (FDEP), Agreement No. WS046, to receive $6,750,000 for the 
PROJECT, Catalog of State Financial Assistance Number 37.100, (FDEP Grant Agreement). 

NOW THEREFORE, the DISTRICT and the COOPERATOR, in consideration of the mutual terms, 
covenants and conditions set forth herein, agree as follows: 

1. PROJECT CONTACTS AND NOTICES. 
Each party hereby designates the individual set forth below as its prime contact for matters relating 
to this Agreement. Notices shall be sent to the attention of each party's prime contact as set 
forth herein by U.S. mail, postage paid, by nationally recognized overnight courier, or personally 
to the parties' addresses as set forth below. Notice is effective upon receipt. 

Contract Manager for the DISTRICT: 
John Ferguson 
Southwest Florida Water Management District 
2379 Broad Street 
Brooksville, Florida 34604 

Project Manager for the COOPERATOR: 
Mark Addison 
Polk Regional Water Cooperative 
330 West Church Street 
Bartow, Florida 33831 

Any changes to the above contact information must be provided to the other party in writing. 

Unless otherwise indicated in this Agreement, reports required under this Agreement may be 
provided to the DISTRICT’S Contract Manager via email. 

1.1 The DISTRICT’S Contract Manager is authorized to approve requests to extend a 
PROJECT task deadline set forth in the Project Plan. Such approval must be in writing, 
explain the reason for the extension and be signed by the DISTRICT'S Contract Manager 
and his or her Bureau Chief, or Director if the Bureau Chief is the DISTRICT’s Contract 
Manager, unless the DISTRICT’S Signature Authority provides otherwise. The 
DISTRICT’S Signature Authority supersedes the approval requirements provided in this 
Subparagraph. The DISTRICT'S Contract Manager is not authorized to approve any time 
extension which will result in an increased cost to the DISTRICT or which will exceed 
the expiration date set forth in this Agreement. 

1.2 The DISTRICT'S Contract Manager is authorized to adjust a line item amount of the 
Project Budget set forth in the Project Plan, or, if applicable, the refined budget as set 
forth in Subparagraph 3.6. The authorization must be in writing, explain thereason for 
the adjustment, and be signed by all appropriate DISTRICT staff in accordance with the 
DISTRICT’S Signature Authority. The DISTRICT'S Contract Manager is not authorized 
to make changes to the Scope of Work and is not authorized to approve any increase in 
the amounts set forth in the Funding Paragraph of this Agreement. 

2. SCOPE OF WORK. 

Upon receipt of written notice to proceed from the DISTRICT, the COOPERATOR shall perform 
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H.11.a 

the services necessary to complete the PROJECT in accordance with the Project Plan. Any 
changes to this Agreement, except as provided herein, must be mutually agreed to in a formal 
written amendment approved by the DISTRICT and the COOPERATOR prior to being 
performed by the COOPERATOR. The COOPERATOR shall be solely responsible for 
managing and controlling the PROJECT, both during and after construction and during and 
after the operation and maintenance of the PROJECT, including the hiring and supervising of 
any consultants or contractors it engages. 

The parties agree that time is of the essence in the performance of each obligation under this 
Agreement. 

3. FUNDING. 

The parties anticipate that the total cost of the PROJECT will be Two Hundred Twenty Eight 
Million Six Hundred Thirty Thousand Dollars ($228,630,000). The DISTRICT agrees to fund 
PROJECT costs as appropriated by the DISTRICT in accordance with Subparagraph 3.1 and 
anticipates funding PROJECT costs up to One Hundred Ten Million Nine Hundred Forty 
Thousand Dollars ($110,940,000), subject to the subparagraphs in this Funding Paragraph, 
and shall have no obligation to pay any costs beyond this anticipated maximum amount. The 
COOPERATOR agrees to provide all remaining funds necessary for the satisfactory completion 
of the PROJECT. 

3.1 The DISTRICT’S performance and payment pursuant to this Agreement are contingent 
upon the DISTRICT’S Governing Board appropriating funds in its approved budget for 
the PROJECT in each fiscal year of this Agreement. The COOPERATOR recognizes 
that the DISTRICT has approved $10,125,000 for the PROJECT through Fiscal Year 
2021. This amount includes $6,750,000 in state appropriations pursuant to the FDEP 
Grant Agreement; however, the release of such funds to the DISTRICT is subject to the 
legislature releasing the funds to the FDEP. If the state appropriations are not released 
to the DISTRICT, the DISTRICT and the COOPERATOR agree to provide their full share 
of PROJECT costs, subject to the subparagraphs in this Funding Paragraph. The 
additional funds identified in this Agreement are contingent upon approval of such 
amounts by the DISTRICT’S Governing Board, in its sole discretion, in its annual budgets 
for future fiscal years. 

3.2 The DISTRICT’S performance and payment pursuant to this Agreement are contingent 
upon the COOPERATOR entering into an agreement to participate in the funding and 
development of the PROJECT (Implementation Agreement) with those member 
governments, who wish to be Project Participants. The Implementation Agreement shall 
provide that any action taken by the Southeast Wellfield Lower Floridan Aquifer Project 
Board must be approved by a majority vote of a quorum of the Project Board using the 
Weighted Vote Method, as described in said Implementation Agreement, which vote 
includes at least a majority of the Project Participants. 

3.3 The COOPERATOR shall pay PROJECT costs prior to requesting reimbursement from 
the DISTRICT. The DISTRICT shall reimburse the COOPERATOR for the DISTRICT’S 
share of allowable PROJECT costs in accordance with the Project Budget set forth in 
the Project Plan. The DISTRICT shall reimburse the COOPERATOR for fifty percent 
(50%) of all allowable costs in each DISTRICT approved invoice received from the 
COOPERATOR after the application of outside funding in accordance with Subparagraph 
3.5 and the Project Budget, but at no point in time will the DISTRICT’S expenditure 
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H.11.a 

amounts under this Agreement exceed expenditures made by the COOPERATOR. The 
parties acknowledge that the DISTRICT’S reimbursement percentage stated above is 
subject to change if the percentage of the DISTRICT’S anticipated funding amount is 
changed due to subsequent Governing Board approvals, but amounts approved by the 
DISTRICT in its annual budget shall not be reduced after the COOPERATOR has paid 
PROJECT costs of incurred obligations approved by the DISTRICT pursuant to 
Subparagraph 3.6 and are otherwise reimbursable by the DISTRICT under this 
Agreement. 

3.4 Reimbursement for expenditures of contingency funds is contingent upon the 
DISTRICT’S approval and determination, in its sole discretion, that the expenditures 
were necessary to achieve the resource benefit of the PROJECT and were not in excess 
of what was reasonably necessary to complete the PROJECT. The term “contingency 
funds” shall include funds that are allocated for unanticipated or extra work needed to 
the complete the PROJECT. Items not considered for reimbursement include those 
unrelated to the resource benefit or resulting from design errors and defects in the work. 
The COOPERATOR may submit up to 5% of the anticipated total cost of the PROJECT 
for contingency reimbursement. The DISTRICT’S total reimbursement obligation of 
contingency expenses is limited to its funding percentage identified in Subparagraph 3.3. 
If an invoice includes expenditures of contingency funds, the COOPERATOR shall 
complete and submit the Contingency Funds Justification Form exhibit to explain the 
basis of each line item expenditure. 

3.5 Unless otherwise provided in the Project Plan or otherwise specified by law, any federal 
or state appropriations or grant monies received by the COOPERATOR for the PROJECT 
shall be applied to equally reduce each party’s share of the PROJECT costs. Additionally, 
any repayment obligation on a loan obtained by the COOPERATOR for the PROJECT 
that is subsequently forgiven, in whole or in part, shall be applied to equally reduce each 
party’s share of the PROJECT costs. The COOPERATOR shall provide the DISTRICT 
with written documentation detailing its allocation of any such non-exempt funds 
appropriated for the PROJECT. If the DISTRICT provides funding for the PROJECT in 
excess of the DISTRICT’S share after all non-exempt federal or state appropriations or 
grant monies or loan forgiveness amounts have been applied as provided in this 
Agreement, the COOPERATOR shall promptly refund such overpaid amounts to the 
DISTRICT. This Subparagraph shall survive the expiration or termination of this 
Agreement. 

3.6 The COOPERATOR shall comply with applicable procurement laws when procuring 
consultants and contractors to accomplish the PROJECT. The DISTRICT shall only be 
obligated to reimburse the COOPERATOR for costs incurred under contracts for 
PROJECT work that are included in the Project  Plan and is necessary to achieve the 
resource benefits of the PROJECT, to be determined by the DISTRICT in its sole 
discretion. Additionally, the DISTRICT shall only be obligated to reimburse the 
COOPERATOR for costs that are reasonable, to be determined by the DISTRICT in its 
sole discretion. In order for the DISTRICT to make the above-determinations, the 
COOPERATOR shall provide all solicitations to the DISTRICT prior to posting, and 
contracts prior to execution, unless the solicitation has been posted or contract has been 
executed before the parties’ execution of this Agreement, in which case, the documents 
must be provided within 30 days of execution of this Agreement. The DISTRICT shall 
provide a written response to the COOPERATOR within thirty (30) days of receipt of the 
solicitation or contract. Upon written DISTRICT approval, the budget amounts for the 
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H.11.a 

PROJECT work set forth in a contract shall refine the Project Budget and be incorporated 
herein by reference. The DISTRICT shall not reimburse the COOPERATOR for costs 
incurred under consultant and contractor contracts until the requirements of this 
Subparagraph are satisfied. 

3.7 Payment shall be made to the COOPERATOR within forty-five (45) days of receipt of an 
invoice with adequate supporting documentation to satisfy auditing purposes. If 
necessary for audit purposes, the COOPERATOR shall provide additional supporting 
information as required to document invoices. Invoices shall be submitted to the 
DISTRICT every two (2) months electronically at invoices@WaterMatters.org, or at the 
following address: 

Accounts Payable Section 
Southwest Florida Water Management District 

Post Office Box 15436 
Brooksville, Florida 34604-5436 

The above-referenced payment due date shall not apply to that portion of an invoice that 
includes expenditures of contingency funds. The DISTRICT agrees to reimburse the 
COOPERATOR for expenditures of contingency funds within a reasonable time to 
accommodate the process provided for in Subparagraph 3.4. 

In addition to sending an original invoice to the DISTRICT’S Accounts Payable Section 
as required above, copies of invoices may also be submitted to the DISTRICT’S Contract 
Manager in order to expedite the review process. Failure of the COOPERATOR to submit 
invoices to the DISTRICT in the manner provided herein shall relieve the DISTRICT of its 
obligation to pay within the aforementioned timeframe. 

The DISTRICT makes payments electronically through the Automated Clearing House 
(ACH) process. The COOPERATOR agrees to complete the DISTRICT’S Vendor 
Registration Form and Vendor Electronic Payment Authorization Form to enable 
payments to be sent to the COOPERATOR electronically. The forms may be 
downloaded from the DISTRICT’S website at www.watermatters.org under Business & 
Finance – Contracts and Procurement. Any questions regarding electronic payments 
may be directed to the DISTRICT’S Accounts Payable Lead at 352-796-7211, extension 
4108. 

3.8 The parties acknowledge that the PROJECT was approved for funding by the DISTRICT 
based upon the resource benefits expected to be achieved by each PROJECT Phase 
(Measurable Benefit). The parties also acknowledge that the COOPERATOR is solely 
responsible for implementing the PROJECT in such a manner that the expected 
resource benefits are achieved. The COOPERATOR shall ensure that the quantities of 
water made available by each PROJECT Phase, identified as the Measurable Benefit in 
the Project Plan, are reasonably and beneficially used by the member governments before 
utilization of any permitted groundwater quantities from the Upper Florida aquifer. If at any 
point during the progression of each PROJECT Phase, the DISTRICT determines that it 
is likely that the Measurable Benefit for that PROJECT Phase, as set forth in the Project 
Plan will not be achieved, the DISTRICT shall provide the COOPERATOR with fifteen 
(15) days advance written notice that the DISTRICT shall withhold payments to the 
COOPERATOR until such time as the COOPERATOR demonstrates that the PROJECT 
shall achieve the required resource benefits, to provide the COOPERATOR with an 
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opportunity to cure the deficiencies. 

H.11.a 

3.9 Any travel expenses which may be authorized under this Agreement shall be paid in 
accordance with Section 112.061, F.S., as may be amended from time to time. The 
DISTRICT shall not reimburse the COOPERATOR for any purpose not specifically 
identified in the Scope of Work Paragraph. Surcharges added to third party invoices are 
not considered an allowable cost under this Agreement. Costs associated with in-kind 
services provided by theCOOPERATOR are not reimbursable by the DISTRICT and 
may not be included in the COOPERATOR’S share of funding contributions under this 
Agreement. 

3.10 The COOPERATOR shall evaluate the cost benefit of utilizing owner direct purchases 
for the PROJECT and shall advise the DISTRICT as to the reason the COOPERATOR 
did or did not choose to utilize owner direct purchase for major PROJECT components. 

3.11 The DISTRICT has no obligation and shall not reimburse the COOPERATOR for any 
costs under this Agreement until the Notice to Proceed with construction has been issued 
to the COOPERATOR’S contractor. 

3.12 Each COOPERATOR invoice must include the following certification, and the 
COOPERATOR hereby delegates authority by virtue of this Agreement to its Project 
Manager to affirm said certification: 

"I hereby certify that the costs requested for reimbursement and the COOPERATOR'S 
matching funds, as represented in this invoice, are directly related to the performance 
under the Polk Regional Water Cooperative Southeast Wellfield Implementation (Q184) 
agreement between the Southwest Florida Water Management District and Polk 
Regional Water Cooperative (Agreement No 20CF0003424), are allowable, allocable, 
properly documented, and are in accordance with the approved Project Budget. This 
invoice includes $________ of contingency funds expenditures. The COOPERATOR 
has been allocated a total of $_______ in non-exempt federal or state appropriations, 
or grant monies, as specified in Subparagraph 3.5, for the PROJECT (not including 
DISTRICT funds) and $_______ has been allocated to this invoice, reducing the 
DISTRICT'S and COOPERATOR'S share to $_______/$_______ respectively.” 

3.13 In the event any dispute or disagreement arises during the course of the PROJECT, 
including whether expenses are reimbursable under this Agreement, the 
COOPERATOR will continue to perform the PROJECT work in accordance with the 
Project Plan. The COOPERATOR is under a duty to seek clarification andresolution of 
any issue, discrepancy, or dispute by providing the details and basis of the dispute to 
the DISTRICT’S Contract Manager no later than ten (10) days after the precipitating 
event. If not resolved by the DISTRICT'S Contract Manager, in consultation with his or 
her Bureau Chief, within ten (10) days of receipt of notice, the dispute will be forwarded to 
the DISTRICT’S Assistant Executive Director. The DISTRICT’S Assistant Executive 
Director in consultation with the DISTRICT’S Office of General Counsel will issue the 
DISTRICT’S final determination. The COOPERATOR’S continuation of the PROJECT 
work as required under this Subparagraph shall not constitute a waiver of any legal 
remedy available to the COOPERATOR concerning the dispute. 
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H.11.b 

b. Reimbursement for Costs. The DISTRICT shall pay on a cost-reimbursement basis 

for all PROJECT costs eligible under the Grant Agreement upon the completion, 

submittal, and approval of each deliverable. To be eligible for reimbursement under 

the Grant Agreement, costs must be in compliance with laws, rules, and regulations 

applicable to expenditures of State funds, including, but not limited to, the Reference 

Guide for State Expenditures, which can be accessed the following web address: 

https://www.myfloridacfo.com/Division/AA/Manuals/documents/ReferenceGuideFor 

StateExpenditures.pdf. 

c. Invoice Detail. All charges for services rendered or for reimbursement of expenses 

authorized by this Agreement, shall be submitted to the DISTRICT in sufficient detail 

for a proper pre-audit and post-audit to be performed. The COOPERATOR shall only 

invoice the DISTRICT for deliverables that are completed in accordance with the 

Project Plan. 

d. Final Payment Request. A final payment request should be submitted to the 

DISTRICT no later than forty-five (45) days following the expiration date of this 

Agreement to ensure the availability of FDEP’S funds for payment. However, all work 

performed pursuant to this Agreement but be performed on or before the expiration 

date of this Agreement. 

e. Annual Appropriation Contingency. The FDEP’S performance and obligation to pay 

under the Grant Agreement is contingent upon an annual appropriation by the 

Legislature. The Grant Agreement is not a commitment of future appropriations. 

Authorization for continued and completion of work and any associated payments 

may be rescinded, with proper notice, at the discretion of the FDEP if the Legislature 

reduces or eliminates appropriations. 

f. Interest Rates. All interest rates charged under the Grant Agreement shall be 

calculated on the prevailing rate used by the State Board of Administration. To obtain 

the applicable interest rate, please refer to 

www.myfloridacfo.com/Division/AA/Vendors/default.htm. 

g. Refund of Payments to the FDEP. Any funds paid in excess of the amount to which 

the DISTRICT and the COOPERATOR are entitled under the terms the Grant 

Agreement must be refunded by the COOPERATOR and the DISTRICT on a 50/50 

basis. If the Grant Agreement is funded with federal funds and the FDEP is required 

to refund the federal government, the COOPERATOR and the DISTRICT shall 

refund the FDEP their share of those funds. 

5. Status Reports. 

The COOPERATOR shall submit status reports quarterly on Attachment 1, Quarterly 

Progress Report Form, to the DISTRICT describing the work performed during the 

reporting period, problems encountered, problem resolutions, scheduled updates, and 

proposed work for the next reporting period. Quarterly status reports are due no later 

than 14 days following the completion of the quarterly reporting period. For the purposes 

of this reporting requirement, the quarterly reporting periods end on March 31, June 30, 

September 30 and December 31. 

6. Retainage. 
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H.11.b 

The following provisions apply if the FDEP withholds retainage under the Grant 

Agreement: 

a. Retainage may be withheld from each payment pending satisfactory completion of 

work and approval of all deliverables. 

b. If the COOPERATOR fails to perform the requested work, or fails to perform the work 

in a satisfactory manner, the COOPERATOR shall forfeit its right to payment of the 

retainage associated with the work. Failure to perform includes, but is not limited to, 

failure to submit the required deliverables or failure to provide adequate 

documentation that the work was actually performed. If the COOPERATOR does not 

correct the failure to perform within the timeframe stated in the DISTRICT’S notice, 

the retainage will be forfeited to the FDEP. 

c. No retainage shall be released or paid for incomplete work while the Grant 

Agreement is suspended. 

d. Except as otherwise provided above, the FDEP will pay the retainage associated 

with the work, provided the COOPERATOR has completed the work and submits an 

invoice for retainage held in accordance with the invoicing procedures under this 

Agreement. 

7. Insurance. 

a. Insurance Requirements for Sub-Grantees and/or Subcontractors. The 

COOPERATOR shall require its sub-grantees and/or subcontractors, if any, to 

maintain insurance coverage of such types and with such terms and limits as 

described in this Agreement. The COOPERATOR shall require all its sub-grantees 

and/or subcontractors, if any, to make compliance with the insurance coverage of 

such types and terms and with such terms and limits as described in each 

subparagraph below a condition of all contracts with sub-grantees and 

subcontractors that are related to this Agreement. The COOPERATOR, its Sub-

grantees and/or subcontractors must provide proof of insurance upon request. 

b. Deductibles. The DISTRICT and the FDEP shall be exempt from, and in no way be 

liable for, any sums of money representing a deductible in any insurance policy. The 

payment of such deductible shall be the sole responsibility of the entity providing 

insurance. 

c. Proof of Insurance. Upon execution of this Agreement and prior to performance of 

any work under this Agreement, the COOPERATOR shall provide the DISTRICT 

with documentation demonstrating the existence and amount for each type of 

applicable insurance coverage. Upon receipt of written request, the COOPERATOR 

shall furnish the DISTRICT with proof of applicable insurance coverage by standard 

form certificates of insurance, a self-insured authorization, or other certification of 

self-insurance. 

d. Duty to Maintain Coverage. In the event that any applicable coverage is cancelled 

by the insurer for any reason, or if the COOPERATOR cannot get adequate 

coverage, the COOPERATOR shall immediately notify the DISTRICT of such 

cancellation and shall obtain adequate replacement coverage conforming to the 

requirements herein and provide proof of such replacement coverage within ten (10) 

days after the cancellation of coverage. 
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H.11.b 

i. Required Coverage. At all times during this Agreement the COOPERATOR 

and its sub-grantees and/or subcontractors, at their sole expense, shall 

maintain insurance coverage of such types and with such terms and limits 

described below, with the exception that the COOPERATOR does not need 

to maintain Commercial Automobile Insurance as it duties do not include use 

of a commercial vehicle. The limits of coverage under each policy maintained 

by the COOPERATOR shall not be interpreted as limiting the 

COOPERATOR’S liability and obligations under this Agreement. The 

COOPERATOR shall provide coverage through an insurance policy or self-

insurance program established and operating under the laws of Florida. The 

minimum insurance requirements applicable to this Agreement are: 

a) Comprehensive General Liability Insurance. The COOPERATOR shall 

provide adequate comprehensive general liability insurance coverage 

and hold such liability insurance at all times during this Agreement. The 

minimum limits shall be $200,000 for each person and $300,000 per 

occurrence. 

b) Commercial Automobile Insurance. If the COOPERATOR’S duties 

include the use of a commercial vehicle, the COOPERATOR shall 

maintain automobile liability, bodily injury, and property damage 

coverage. Insuring clauses for both bodily injury and property damage 

shall provide coverage on an occurrence basis. The minimum limits 

shall be as follows: 

$200,000/300,000 Automobile Liability for Company-Owned Vehicles, 

if applicable 

$200,000/300,000 Hired and Non-owned Automobile Liability Coverage 

c) Workers’ Compensation. The COOPERATOR shall comply with the 

workers’ compensation requirements of Chapter 440, F.S, if applicable. 

d) Other Insurance. None. 
8. Termination. 

a. Termination for Convenience. Should the FDEP terminate the Grant Agreement for 

convenience, DISTRICT will provide written notice to the COOPERATOR of such 

termination and the COOPERATOR must submit to the DISTRICT all invoices for 

work to be paid within fifteen (15) days of the effective date of termination. Invoices 

received after thirty (30) days of the effective date of termination will not be paid. 

b. Termination for Cause. Should FDEP terminate the Grant Agreement for cause, the 

DISTRICT will provide written notice to the COOPERATOR of such termination. 

c. Obligations upon Notice of Termination. After receipt of a notice of termination or 

partial termination unless otherwise directed by the DISTRICT, the COOPERATOR 

shall not furnish any service or deliverable on the date, and to the extent specified, 

in the notice. However, the COOPERATOR shall continue work on any portion of 

the Agreement not terminated. If the Grant Agreement is terminated before 

performance is completed, the COOPERATOR shall be paid only for the work 

satisfactorily performed for which costs can be substantiated. The COOPERATOR 

shall not be entitled to recover any cancellation charges or lost profits. 

d. Continuation of Prepaid Services. If the COOPERATOR has received payment for 

any services prior to the expiration, cancellation, or termination of the Grant 
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H.11.b 

Agreement, the COOPERATOR shall continue to provide those services for which 

it has already been paid or, at the DISTRICT’S discretion, the COOPERATOR shall 

provide a refund for services that have been paid for but not rendered. 

e. Transition of Services Upon Termination, Expiration, or Cancellation of the Grant 

Agreement. If services provided under the Grant Agreement are being transitioned 

to another provider(s), the COOPERATOR shall assist in the smooth transition of 

the services to the subsequent provider(s). The COOPERATOR shall not perform 

any services after the expiration or termination of the Grant Agreement, except as 

necessary to complete the transition or continued portion of work authorized by this 

Agreement, if any. The Grant Agreement has an expiration date of June 30, 2023. 

9. Suspension of Work. 
The FDEP may, in FDEP’s sole discretion, suspend any or all activities under the Grant 
Agreement, at any time, when it is in the best interest of the State to do so. The FDEP 
shall provide the DISTRICT with written notice outlining the particulars of suspension and 
the DISTRICT will forward such notice to the COOPERATOR. Examples of reasons for 
suspension include, but are not limited to, budgetary constraints, declaration of 
emergency, or other such circumstances. After receiving a suspension notice, the 
COOPERATOR shall comply with the notice. Within 90 days, or any longer period agreed 
to by the FDEP, the DISTRICT and the COOPERATOR, the FDEP will either: (1) issue 
a notice authorizing resumption of work, at which time activity will resume; or (2) terminate 
the Grant Agreement. If the Grant Agreement is terminated after 30 days of suspension, 
the notice of suspension will be deemed to satisfy the thirty (30) days’ notice required for 
a notice of termination for convenience. Suspension of work shall not entitle the 
COOPERATOR to any additional compensation. 

10.Force Majeure. 

In case of any delay the COOPERATOR believes is excusable, the COOPERATOR 

shall notify the DISTRICT in writing of the delay or potential delay and describe the 

cause of the delay either (1) within seven days after the cause that creates or will create 

the delay first arose, if COOPERATOR could reasonably foresee that a delay could 

occur as a result; or (2) if delay is not reasonably foreseeable, within three days after 

the date the COOPERATOR first had reason to believe that a delay could result. THE 

FOREGOING SHALL CONSTITUTE THE COOPERATOR’S SOLE REMEDY OR 

EXCUSE WITH RESPECT TO DELAY. Providing notice in strict accordance with this 

paragraph is a condition precedent to such remedy. No claim for damages, other than 

for an extension of time, shall be asserted against the DISTRICT or the FDEP. The 

COOPERATOR shall not be entitled to an increase in the Agreement price or payment 

of any kind from the DISTRICT or the FDEP for direct, indirect, consequential, impact or 

other costs, expenses or damages, including but not limited to costs of acceleration or 

inefficiency, arising because of delay, disruption, interference, or hinderance from any 

cause whatsoever. If performance is suspended or delayed, in whole or in part, due to 

any of the causes described in this paragraph, after the causes have ceased to exist, 

the COOPERATOR shall perform at no increased cost, unless FDEP determines, in its 

sole discretion, that the delay will significantly impair the value of the Grant Agreement 

to the FDEP, in which case the FDEP may: (1) accept allocated performanceor deliveries, 

provided that the FDEP receives preferential treatment with respect to products 

subjected to allocation; (2) contract with other sources (without recourse to andby the A
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H.11.b 

COOPERATOR for the related costs and expenses) to replace all or part of the products 

or services that are the subject of the delay, which purchases may be deductedfrom the 

Agreement quantity; or (3) terminate the Grant Agreement in whole or in part. 

11.Statutory Notices Relating to Unauthorized Employment and Subcontracts. 

a. The FDEP shall consider the employment of unauthorized aliens a violation of 

Section 274A(e) of the Immigration and Nationality Act. If the COOPERATOR or any 

of its subcontractors knowingly employs unauthorized aliens, such violation shall be 

cause for unilateral cancellation of the Grant Agreement. The COOPERATOR shall 

be responsible for including this provision in all subcontracts with private 

organizations issued after the effective date of this Agreement. 

b. Pursuant to Sections 287.133 and 287.134, F.S., the following restrictions apply to 

persons placed on the convicted vendor list or the discriminatory vendor list: 

i. Public Entity Crime. A person or affiliate who has been placed on the convicted 

vendor list following a conviction for a public entity crime may not submit a bid, 

proposal, or reply on a contract to provide any goods or services to a public 

entity; may not submit a bid, proposal, or reply on a contract with a public entity 

for the construction or repair of a public building or public work; may not submit 

bids, proposals, or replies on leases of real property to a public entity; may not 

be awarded or perform work as a grantee, supplier, subcontractor, or consultant 

under a contract with any public entity; and may not transact business with any 

public entity in excess of the threshold amount provided in Section 287.017, 

F.S. for CATEGORY TWO for a period of 36 months following the date of being 

placed on the convicted vendor list. 

ii. Discriminatory Vendors. An entity or affiliate who has been placed on the 

discriminatory vendor list may not submit a bid, proposal, or reply on a contract 

to provide any goods or services to a public entity; may not submit a bid, 

proposal, or reply on a contract with a public entity for the construction or repair 

of a public building or public work; may not submit bids, proposals, or replies on 

leases of real property to a public entity; may not be awarded or perform work 

as a contractor, supplier, subcontractor, or consultant under a contract with any 

public entity; and may not transact business with any public entity. 

iii. Notification. The COOPERATOR shall notify the DISTRICT if it or any of its 

suppliers, subcontractors, or consultants have been placed on the convicted 

vendor list or the discriminatory vendor list during the life of this Agreement. The 

Florida Department of Management Services is responsible for maintaining the 

discriminatory vendor list and posts the list on its website. Questions regarding 

the discriminatory vendor list may be directed to the Florida Department of 

Management Services, Office of Supplier Diversity, at (850) 487-0915. 

12.Compliance with Federal, State and Local Laws. 
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H.11.b 

a. The COOPERATOR and all its agents shall comply with all federal, state and local 

regulations, including, but not limited to, nondiscrimination, wages, social security, 

workers’ compensation, licenses, and registration requirements. The 

COOPERATOR shall include this provision in all subcontracts issued after the 

effective date of this Agreement. 

b. No person, on the grounds of race, creed, color, religion, national origin, age, gender, 

or disability, shall be excluded from participation in; be denied the proceeds or 

benefits of; or be otherwise subjected to discrimination in performance of this 

Agreement. 

13.Lobbying and Integrity. 

The COOPERATOR agrees that no funds received by it under this Agreement will be 

expended for the purpose of lobbing the Legislature or a State agency pursuant to 

Section 216.347, F.S., except that pursuant to the requirements of Section 287.058(6), 

F.S., during the term of this Agreement, the COOPERATOR may lobby the executive or 

legislative branch concerning the scope of services, performance, term, or 

compensation regarding this Agreement. The COOPERATOR shall comply with 

Sections 11.062 and 216.347, F.S. 

14.Record Keeping. 

The COOPERATOR shall maintain books, records and documents directly pertinent to 

performance under this Agreement in accordance with United States generally accepted 

accounting principles (US GAAP) consistently applied. The DISTRICT, the FDEP, the 

State, or their authorized representatives shall have access to such records for audit 

purposes during the term of this Agreement for five (5) years following the completion 

date or termination of this Agreement. In the event that any work is subcontracted, the 

COOPERATOR shall similarly require each subcontractor to maintain and allow access 

to such records for audit purposes. Upon request of Department’s Inspector General, or 

other authorized State official, the COOPERATOR shall provide any type of information 

the Inspector General deems relevant to the COOPERATOR’S integrity or responsibility. 

Such information may include, but shall not be limited to, the COOPERATOR’S business 

or financial records, documents, or files of any type or form that refer to or relate to this 

Agreement. The COOPERATOR shall retain such records for the longer of: (1) three 

years after the expiration of this Agreement; or (2) the period required by the General 

Records Schedules maintained by the Florida Department of State (available at: 

http://dos.myflorida.com/library-archives/records-management/general-records-schedules/). 

15.Audits. 

a. Inspector General. The COOPERATOR understands its duty, pursuant to Section 

20.055(5), F.S., to cooperate with the inspector general in any investigation, audit, 

inspection, review, or hearing. The COOPERATOR will comply with this duty and 

ensure that its sub-grantees and/or subcontractors issued under this Agreement, if 

any, impose this requirement, in writing, on its sub-grantees and/or subcontractors, 

respectively. 
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H.11.b 

b. Physical Access and Inspection. FDEP personnel shall be given access to and may 

observe and inspect work being performed under this Agreement, with reasonable 

notice and during normal business hours, including by any of the following methods: 

i. The COOPERATOR shall provide access to any location or facility on which the 

COOPERATOR is performing work, or storing or staging equipment, materials 

or documents; 

ii. The COOPERATOR shall permit inspection of any facility, equipment, 

practices, or operations required in performance of any work pursuant to this 

Agreement; and, 

iii. The COOPERATOR shall allow and facilitate sampling and monitoring of any 

substances, soils, materials or parameters at any location reasonable or 

necessary to assure compliance with any work or legal requirements pursuant 

to this Agreement. 

c. Special Audit Requirements. The COOPERATOR shall comply with the applicable 

provisions contained in Exhibit “C”, Special Audit Requirements. The 

COOPERATOR shall consider the type of financial assistance (federal and/or state) 

identified in Exhibit “C”, Attachment 2, and determine whether the terms of Federal 

and/or Florida Single Audit Act Requirements may further apply to lower tier 

transactions that may be a result of this Agreement. For federal financial assistance, 

the COOPERATOR shall utilize the guidance provided under 2 CFR §200.330 for 

determining whether the relationship represents that of a subrecipient or vendor. 

For State financial assistance, the COOPERATOR shall utilize the form entitled 

“Checklist for Nonstate Organizations Recipient/Subrecipient vs Vendor 

Determination” (form number DFS-A2-NS) that can be found under the 

“Links/Forms” section appearing at the following website: 

https:\\apps.fldfs.com\fsaa. 

16.Independent Contractor. 

The COOPERATOR is an independent contractor and is not an employee or agent of 

the DISTRICT or the FDEP. 

17.Subcontracting. 

a. Unless otherwise specified in this Agreement, all services contracted for are to 

be performed by the COOPERATOR. 

b. The COOPERATOR may subcontract work under this Agreement without the 

prior written consent of the DISTRICT’s Contract Manager except for certain fixed 

price subcontracts pursuant to this Agreement, which require prior approval. The 

COOPERATOR shall submit a copy of the executed subcontract to the DISTRICT 

prior to submitting any invoices for subcontracted work. Regardless of any 

subcontract, the COOPERATOR is ultimately responsible for all work to be 

performed under this Agreement. 

c. The DISTRICT may, for cause, require the replacement of any COOPERATOR 

employee, subcontractor, or agent. For cause includes, but is not limited to, 

technical or training qualifications, quality of work, change in security status, or 

non-compliance with any applicable FDEP policy or other requirement. 
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H.11.b 

d. The DISTRICT may, for cause, deny access to FDEP’S secure information or any 

facility by any COOPERATOR employee, subcontractor, or agent. 

e. The DISTRICT’S or FDEP’S actions under paragraphs c. or d. shall not relieve 

the COOPERATOR of its obligation to perform all work in compliance with this 

Agreement. The COOPERATOR shall be responsible for the payment of all 

monies due under any subcontract. The DISTRICT shall not be liable to any 

subcontractor for any expenses or liabilities incurred under any subcontract and 

the COOPERATOR shall be solely liable to the subcontractor for all expenses 

and liabilities incurred under any subcontract. 

f. The DISTRICT shall not deny the COOPERATOR’S employees, subcontractors, 

or agents access to meetings within the FDEP’S facilities, unless the basis of the 

DISTRICT’S denial is safety or security considerations. 

g. The FDEP supports diversity in its procurement program and requests that all 

subcontracting opportunities afforded by the Grant Agreement embrace diversity 

enthusiastically. The award of subcontracts should reflect the full diversity of the 

citizens of the State. A list of minority-owned firms that could be offered 

subcontracting opportunities may be obtained by contacting the Office of Supplier 

Diversity at (850) 487-0915. 

h. The COOPERATOR shall not be liable for any excess costs for a failure to 

perform, if the failure to perform is caused by the default of a subcontractor at any 

tier, and if the cause of the default is completely beyond the control of both 

COOPERATOR and the subcontractor(s), and without the fault or negligence of 

either, unless the subcontracted products or services were obtainable from other 

sources in sufficient time for the COOPERATOR to meet the required delivery 

schedule. 

18.Third Parties. 

The DISTRICT and the FDEP shall not be deemed to assume any liability for the acts, 

failures to act or negligence of the COOPERATOR, its agent, servants, and employees, 

nor shall the COOPERATOR disclaim its own negligence to the DISTRICT or the FDEP. 

This Agreement does not and is not intended to confer any rights or remedies upon any 

person other than the parties. If the DISTRICT consents to a subcontract, the 

COOPERATOR will specifically disclose that this Agreement does not create any third-

party rights. Further, no third parties shall rely upon any of the rights and obligations 

created under this Agreement or the Grant Agreement. 

19.Cooperator’s Employees, Subcontractors and Agents. 

All COOPERATORS’ employees, subcontractors, or agent performing work under this 

Agreement shall be properly trained technicians who meet or exceed any specified 

training qualifications. Upon request, the COOPERATOR shall furnish a copy of 

technical certification or other proof of qualification. All employees, subcontractors, or 

agents performing work under Agreement must comply with all security and 

administrative requirements of the FDEP and shall comply with all controlling laws and 

regulations relevant to the services they are providing under this Agreement. 
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Attachment 1 
AWS Progress Report Form 

H.11.b 

DEP Agreement No.: Agreement No. 
Grantee Name: 

Grantee Address: 
Grantee’s Grant Manager: Telephone No.: 

Reporting Period: 
Provide the following information for the project identified above: a summary of project 
accomplishments for the reporting period; a comparison of actual accomplishments to goals 
for the period; if goals were not met, provide reasons why; provide an update on the 
estimated time for completion of the project or project goals and an explanation for any 
anticipated delays.  

With the final Progress Report submitted, describe the final result of each project in relation 
to the water quantity metric that was submitted with the project submittal (i.e. quantity of 
water made available, quantity of storage made available, etc.). For example, a reclaimed 
water project would include a statement such as, “This project provided 0.5 mgd of public 
access reuse water to serve residential customers.” 

NOTE: Use as many pages as necessary to describe progress. Photo documentation may also 
be included, if applicable. 

The following format should be followed: 
Project Name: 
Progress for this reporting period: 
Identify any delays or problems encountered: 

This report is submitted in accordance with the reporting requirements of DEP Agreement No. 
Agreement No. Exhibit B and accurately reflects the activities associated with the project. 
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H.12 

May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #12 

SUBJECT 
Approval to Increase TeamOne Final Design Task Expenditures (ACTION ITEM) 

DESCRIPTION 

In March of 2022, the PRWC BoD approved Change Order No. 4 of the Agreement with Carollo 

Engineers, Inc and team (known as “TeamOne”) to provide final design and construction phase services 
for the Southeast Wellfield project. At that time, the BoD approved the change order subject to the 

following: 

o Expenditures incurred starting March 16, 2022 would be limited to $452,000, an amount equal to 
a state grant received for the project. 

o All remaining expenditures would be contingent up on SWFWMD board authorization of the CFAs 
being approved and the SRF loan. 

o Executive Director must authorize expenditures beyond $19,509,778 

The SWFWMD board has now authorized the CFAs while discussions are ongoing with the FDEP 

concerning the SRF loan. 

RECOMMENDATION 

In order to maintain project schedule, staff recommends that the board authorize expenditures exceeding 

$452,000 for certain final design tasks. This will allow time to complete the SRF loan while maintaining 

the current project schedule. The Executive Director must authorize expenditures beyond $19,509,778. 

FISCAL IMPACT 

The Line of Credit will be used to pay contractors. In the event that the SRF loan takes many more 

months to execute, the financial impact to the members is the interest incurred on the LOC for the period 

of time between payment to contractors and the time the SRF loan is executed and disbursements begin. 
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I.13 

May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #13 

SUBJECT 
Fiscal Year 2022 & 2023 PRWC West Polk Wellfield – Phase 2 Budget (INFORMATION ITEM) 

DESCRIPTION 

Per the requirements of the Interlocal Agreement Creating the Cooperative entered into on June 1, 2016, 

the Cooperative shall submit a budget of the Water Project Costs with a copy of the tentative budget no 

later than 30 days before the budget hearing.  This is an informational item in preparation for the budget 

approval at the next PRWC BOD meeting. 

This item presents the preliminary budgets for FY2022 and FY2023 for Phase 2 of the West Polk Wellfield 

Water Production Facility and Transmission Mains project budgets for Board’s information, review and 
comment.  This budget is based on preliminary budget information since a services contract for the Phase 

2 services has not yet been developed. 

A final budget will be presented to the Board of Directors for consideration and approval at the next BOD 

meeting by resolution, which memorializes the BOD’s action of approving the budget. 

RECOMMENDATION 

Information only. 

FISCAL IMPACT 

N/A 
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I.14 

May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #14 

SUBJECT 
West Polk LFA Wellfield Amended and Restated Implementation Agreement (INFORMATION ITEM) 

DESCRIPTION 

In April 2021, the PRWC and West Polk Lower Floridan Aquifer (WPLFA) Project Participants approved 

the Implementation Agreement for the West Polk Lower Florida Aquifer Wellfield Projects. Subsequently, 

on March 16, 2022, the PRWC and the WPLFA Projects Participants approved the Amended and 

Restated Implementation Agreement for the WPLFA Wellfield Project. During the past two months, 

PRWC Staff, Bond Counsel and Rate Consultant have been meeting with FDEP and EPA to negotiate 

the terms of the SRF and WIFIA Loans. As a result of those discussion, FDEP and EPA have requested 

that the PRWC and the WPLFA Project Participants make certain changes to the Amended and Restated 

Implementation Agreement in order to ensure their respective loans. 

At this time the changes are not final. However, the latest of these changes has been shared with the 

member’s attorneys and is available upon request. One of the changes proposed by the agencies would 

require creation of the term Anchor Project Participants. For the WPLFA that term only includes the City of 

Lakeland. The City of Lakeland accounts for more than 70% of the Water Allotments and Water Cost 

Proportionate Share. In order to ensure the creditworthiness of the loan, agencies have requested that 

Water Allotments and Water Cost Proportionate Share of the City of Lakeland not be reduced without 

their approval. 

PRWC staff, plans on completing its discussion with the agencies and finalizing the changes in the next 

week or two. At that time copies of the revised agreement will be distributed to the WPLFA Project 

Participants and their attorneys. If there are no objections, staff would request consideration of the revisions 

by the members prior to the PRWC Board’s July meeting so that the Project Board would be in a position to 

vote on the revised agreement 

RECOMMENDATION 

Information only 

FISCAL IMPACT 

No fiscal impact for this item. 
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I.15 

May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #15 

SUBJECT 
West Polk LFA Wellfield CMAR Selection Committee (INFORMATION ITEM) 

DESCRIPTION 

In May of 2021, the West Polk LFA Wellfield Project BOD authorized staff to work with the City of Winter 

Haven to advertise for Construction Manager at Risk (CMAR) Services to construct the Southeast 

Wellfield Project, Phase 1 and West Polk Lower Floridan Aquifer Project, Phase 1. 

On March 9, 2022, the CMAR solicitation was advertised by the City of Winter Haven with a due date for 

proposals of April 29, 2022. As detailed in RFQ-22-32, a selection committee is required to evaluate the 

qualifications of each proposer in accordance with the criteria and procedures set forth therein. It is 

anticipated that the final rankings will be presented to the Board at the July meeting with contract 

negotiations to follow. 

RECOMMENDATION 

Staff recommends the following selection committee members for RFQ-22-32, CMAR Services for the 

West Polk Lower Floridan Aquifer Project, Phase 1: 

° Mark Addison (Polk County) 
° John Dickson (Auburndale) 
° Gary Hubbard (Winter Haven) 
° Ryan Leavengood (Lake Alfred) 
° Eric DeHaven (PRWC) 
° George Long (Bartow) 
° Tom Mattiacci (Lakeland) 

FISCAL IMPACT 

N/A 
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I.16 

May 11, 2022 Polk Regional Water Cooperative Regular Meeting 
Agenda Item #16 

SUBJECT 
West Polk Water Use Permit (ACTION ITEM) 

DESCRIPTION 

In August of 2021, the West Polk Board authorized TeamOne to complete the draft West Polk Water Use 

Permit (WUP) application for West Polk Board review and approval.   The draft West Polk WUP 

application has since been prepared and reviewed and presented to the Technical Advisory Committee. 

This item will request authorization to submit the WUP application.   

The application documents would request that up to 20 MGD be withdrawn for a total master-planned 

finished capacity of 15 MGD (with the remaining 5 MGD used as concentrate disposal) to serve member 

demands for a 50-year permit duration.   A pre-application meeting was held with SWFWMD in February 

of 2020. The WUP application package includes such items as: 

• An impact analysis performed using groundwater flow modeling. 

• Water conservation plan 

• Aquifer test well completion report 

• Wellfield management and groundwater monitoring plans 

RECOMMENDATION 

Staff recommends that authorization be given to the Executive Director to sign application documents and 

submit the WUP application. 

FISCAL IMPACT 

N/A 

Packet Pg. 192 


	Agenda Packet
	A. Call to Order
	1. Roll Call

	B. Recognition of new primary/alternate appointees of members
	C. Agenda Revisions
	D. Public Comments
	E. Consent Items
	1. 18594 : Board of Directors Meeting Minutes
	Printout: 18594 : Board of Directors Meeting Minutes
	a. PRWC Minutes-Special Mtg-02-16-22Draft
	b. PRWC-Minutes-03-16-22 -Draft


	F. Regular BOD Items
	2. 18599 : Preliminary PRWC Administrative Budget - FY 2023 (Information Item)
	Printout: 18599 : Preliminary PRWC Administrative Budget - FY 2023 (Information Item)
	a. FY23 - Revenue Page
	b. FY23 - Expense Page

	3. 18844 : PRWC Meeting Schedule Change - July 2022 (ACTION ITEM)
	Printout: 18844 : PRWC Meeting Schedule Change - July 2022 (ACTION ITEM)


	Recess Regular BOD/Commence Projects BOD
	G. Combined Projects BOD Items
	4. 18595 : Wells Fargo Amended and Restated Loan Agreement - Line of Credit  (ACTION ITEM)
	Printout: 18595 : Wells Fargo Amended and Restated Loan Agreement - Line of Credit  (ACTION ITEM)
	a. Resolution with Exhibit A (Form of Amended and Restated Loan Agreement with Exhibits (Form of Note)) (003)

	5. 18680 : Peace River and Land Use Transitions Project Plan and CFA Extension - Q133 (ACTION ITEM)
	Printout: 18680 : Peace River and Land Use Transitions Project Plan and CFA Extension - Q133 (ACTION ITEM)
	a. 20_Ferguson_Q133 ProjPlanResched_20220419_SIGNED (042922)

	6. 18828 : Fiscal Year 2023 PRWC Combined Projects’ Implementation Expenditures and Budget (INFORMATION ITEM)
	Printout: 18828 : Fiscal Year 2023 PRWC Combined Projects’ Implementation Expenditures and Budget (INFORMATION ITEM)


	H. Southeast Wellfield Project BOD Items
	7. 18829 : Fiscal Year 2022 & 2023 PRWC Southeast Wellfield – Phase 2 Budget (INFORMATION ITEM)
	Printout: 18829 : Fiscal Year 2022 & 2023 PRWC Southeast Wellfield – Phase 2 Budget (INFORMATION ITEM)

	8. 18800 : Southeast Wellfield Amended and Restated Implementation Agreement (INFORMATION ITEM)
	Printout: 18800 : Southeast Wellfield Amended and Restated Implementation Agreement (INFORMATION ITEM)

	9. 18596 : Test Production Well #3 Cooperative Funding Agreement (Q294) (ACTION ITEM)
	Printout: 18596 : Test Production Well #3 Cooperative Funding Agreement (Q294) (ACTION ITEM)
	a. Q294 - SEWF TPW3 Agreement

	10. 18798 : Southeast Wellfield CMAR Selection Committee (INFORMATION ITEM)
	Printout: 18798 : Southeast Wellfield CMAR Selection Committee (INFORMATION ITEM)

	11. 18819 : SWFWMD Southeast Wellfield WTF and Transmission Line Cooperative Funding Agreements (ACTION ITEM)
	Printout: 18819 : SWFWMD Southeast Wellfield WTF and Transmission Line Cooperative Funding Agreements (ACTION ITEM)
	a. Q184_20CF0003424
	b. Q216_20CF0003425

	12. 18817 : Approval to Increase TeamOne Final Design Task Expenditures (ACTION ITEM)
	Printout: 18817 : Approval to Increase TeamOne Final Design Task Expenditures (ACTION ITEM)


	I. West Polk Wellfield Project BOD Items
	13. 18830 : Fiscal Year 2022 & 2023 PRWC West Polk Wellfield – Phase 2 Budget (INFORMATION ITEM)
	Printout: 18830 : Fiscal Year 2022 & 2023 PRWC West Polk Wellfield – Phase 2 Budget (INFORMATION ITEM)

	14. 18801 : West Polk LFA Wellfield Amended and Restated Implementation Agreement (INFORMATION ITEM)
	Printout: 18801 : West Polk LFA Wellfield Amended and Restated Implementation Agreement (INFORMATION ITEM)

	15. 18799 : West Polk LFA Wellfield CMAR Selection Committee (INFORMATION ITEM)
	Printout: 18799 : West Polk LFA Wellfield CMAR Selection Committee (INFORMATION ITEM)

	16. 18777 : West Polk Water Use Permit (ACTION ITEM)
	Printout: 18777 : West Polk Water Use Permit (ACTION ITEM)


	Recess Projects BOD/Commence Regular BOD
	J. Open Discussion
	K. Chair / Executive Director Report
	L. Adjournment

	Appendix
	E.1 · 18594 : Board of Directors Meeting Minutes
	E.1.a · PRWC Minutes-Special Mtg-02-16-22Draft
	E.1.b · PRWC-Minutes-03-16-22 -Draft

	F.2 · 18599 : Preliminary PRWC Administrative Budget - FY 2023 (Information Item)
	F.2.a · FY23 - Revenue Page
	F.2.b · FY23 - Expense Page

	F.3 · 18844 : PRWC Meeting Schedule Change - July 2022 (ACTION ITEM)
	G.4 · 18595 : Wells Fargo Amended and Restated Loan Agreement - Line of Credit  (ACTION ITEM)
	G.4.a · Resolution with Exhibit A (Form of Amended and Restated Loan Agreement with Exhibits (Form of Note)) (003)

	G.5 · 18680 : Peace River and Land Use Transitions Project Plan and CFA Extension - Q133 (ACTION ITEM)
	G.5.a · 20_Ferguson_Q133 ProjPlanResched_20220419_SIGNED (042922)

	G.6 · 18828 : Fiscal Year 2023 PRWC Combined Projects’ Implementation Expenditures and Budget (INFORMATION ITEM)
	H.7 · 18829 : Fiscal Year 2022 & 2023 PRWC Southeast Wellfield – Phase 2 Budget (INFORMATION ITEM)
	H.8 · 18800 : Southeast Wellfield Amended and Restated Implementation Agreement (INFORMATION ITEM)
	H.9 · 18596 : Test Production Well #3 Cooperative Funding Agreement (Q294) (ACTION ITEM)
	H.9.a · Q294 - SEWF TPW3 Agreement

	H.10 · 18798 : Southeast Wellfield CMAR Selection Committee (INFORMATION ITEM)
	H.11 · 18819 : SWFWMD Southeast Wellfield WTF and Transmission Line Cooperative Funding Agreements (ACTION ITEM)
	H.11.a · Q184_20CF0003424
	H.11.b · Q216_20CF0003425

	H.12 · 18817 : Approval to Increase TeamOne Final Design Task Expenditures (ACTION ITEM)
	I.13 · 18830 : Fiscal Year 2022 & 2023 PRWC West Polk Wellfield – Phase 2 Budget (INFORMATION ITEM)
	I.14 · 18801 : West Polk LFA Wellfield Amended and Restated Implementation Agreement (INFORMATION ITEM)
	I.15 · 18799 : West Polk LFA Wellfield CMAR Selection Committee (INFORMATION ITEM)
	I.16 · 18777 : West Polk Water Use Permit (ACTION ITEM)




