RESOLUTION NO. 2023-09

A RESOLUTION AMENDING RESOLUTION NO. 2022-05
DULY ADOPTED BY THE BOARD OF DIRECTORS OF
THE POLK REGIONAL WATER COOPERATIVE ON
JULY 13, 2022; DELEGATING CERTAIN ACTIONS WITH
RESPECT TO SUCH AMENDMENTS AND ALL OTHER
DOCUMENTS RELATED THERETO; PROVIDING OTHER
DETAILS WITH RESPECT THERETO; AND PROVIDING
AN EFFECTIVE DATE.

WHEREAS, Commission staff is negotiating additional Financing Documents as defined
in the Interlocal Agreement establishing the Polk Regional Water Cooperative (the "Issuer") for
submission to this Board on a later date;

WHEREAS, such Financing Documents are expected to require payments in accordance
with their terms before, during and after construction of the Southeast Wellfield Project and the
West Polk Wellfield Project, and the Interlocal Agreement and this Resolution will require the
setting of rates and the imposition and collection thereof to satisty the terms of those Financing
Documents, which rates the applicable project participants are obligated to timely pay under the
respective Implementation Agreements so as to satisfy the Issuer's obligations under the Financing
Documents;

WHEREAS, these amendments to the Resolution are for, among other purposes,
accommodating those Financing Documents with further clarity;

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE POLK REGIONAL
WATER COOPERATIVE, THAT:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This Resolution is
adopted pursuant to Section 163.01 and Chapter 189, Florida Statutes, the Interlocal Agreement
(as defined in the hereafter described Bond Resolution), the Constitution of the State and other
applicable provisions of law and the Bond Resolution.

SECTION 2. FINDINGS. It is hereby found and determined that:

A. On July 13, 2022, the Issuer adopted Resolution No. 2022-05, as previously
amended (the "Bond Resolution").

B. The Issuer now desires to further amend the Bond Resolution upon
receiving requisite consent to make certain technical amendments and clarifications, including the
provisions relating to the issuance of Additional Bonds.

C. Pursuant to the provisions of Section 15.02 of the Bond Resolution, the
Bond Resolution as amended hereby shall become effective upon the Issuer obtaining the consent
of the Holders of not less than a majority of the Bond Obligation and until such time the Bond
Resolution shall remain in effect without such amendments.

D. All capitalized terms not otherwise defined herein shall have such meanings
as given in the Bond Resolution.



SECTION 3. AMENDMENTS OF THE BOND RESOLUTION. Pursuant to
the provisions of Section 15.02 of the Bond Resolution, the Bond Resolution is hereby amended
in the following respects, such amendments to become effective upon the Issuer obtaining the
consent of the Holders of not less than a majority of the Bond Obligation (the owners of Additional
Bonds, by acceptance of such Additional Bonds, are deemed to have expressly and irrevocably
consented to these amendments in writing):

(A)  Each of paragraphs (c)(3) and (c)(5) of the definition of "Bond Service
Requirement" in Section 2.01 of the Bond Resolution is hereby amended to read in its entirety as
follows (double underlining indicates additions and steikethrough indicates deletions):
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Bonds the optlonal tender or put" date er—éatesg s! and amount( s; shall be 1gn0red and the

stated maturity datesdate(s) of such Option Bonds shall be used for the purposes of this

calculation_unless the Issuer has received notice of a tender or put from the applicable
Bondholder."

"(5)  For purposes of calculating the Bond Service Requirement with respect to
Designated Maturity Bonds, the unamortized principal thereof coming due on the-finat the
applicable maturity date, amortization installment or tender date of Option Bonds thereof
that the Issuer reasonably anticipates refinancing, as reflected in the Annual Budget and/or
a certificate of the Chief Financial Officer, shall not be included, and in lieu thereof there
shall be included in the Bond Service Requirement for the Bond Year in which such final
maturity occurs and other Bond Years only the principal amount thereof the Issuer certifies
that it reasonably anticipates to become due in each such Bond Year, taking into account
any such anticipated refinancing of such Designated Maturity Bonds."

(B)  Each of the following definitions are hereby amended in their entirety to
read as follows (double underlining indicates additions and strikethreugh indicates deletions):

"Implementation Agreement" means, individually and collectively as the
context may require, (a) the Implementation Agreement dated as of the effective date
thereof between the Issuer and such members of the Issuer that have entered into such
agreement forto implement the design, construction-aad, operation, maintenance and
funding of the Cost of the Southeast Wellfield Project, (b) the Implementation Agreement
dated as of the effective date thereof between the Issuer and such members of the Issuer
that have entered into such agreement to implement the design, construction, operation,
maintenance and funding of the Cost of the West Polk Wellfield Project, and (c) any other
implementation agreement entered into by the Issuer and one or more of its members after
the date of this Resolution and designated by the Issuer in a supplemental resolution as an
Implementation Agreement hereunder, each as amended and restated from time to time.

"Pledged Revenues" means the Gross Revenues and, until applied in
accordance with the provisions of this Resolution, all other amounts, including investments
thereof, held in the funds and accounts established hereunder, except (i) funds held in the
Rebate Fund and exeept(ii) funds held in_(x) an account in the Reserve Fund_or (v) any



account in the Construction Fund. in each case of (x) and (v) for a specific Series of Bonds,

which will be held solely for the Series of Bonds for which each such account was created.

"Southeast Wellfield" means the lower Floridan aquifer public water
supply wellfield-+te-be, water production facility, and water transmission system with

related transmission lines to connect to existing distribution systems in Polk County. in
each case located in southeast Polk County. For the avoidance of doubt, this definition

of "Southeast Wellfield" is synonymous with (and. in the case of any conflict,
supersedes) the definition of "Southeast Wellfield" in the Implementati sreement for
the Southeast Wellfield.

"Southeast Wellfield Project” means the project for the Southeast
Wellfield. as further described in the Implementation Agreement for the Southeast
Wellfield.

"West Polk Wellfield" means the lower Floridan aquifer public water
supply wellfieldte-be, water production facility, and water transmission system with
related transmission lines to conne isti istributi ems_in Polk County,

in each case located in west Polk County. For the 'zi\'f(_).idé;cc_g f doubt, this definition of
i i i i ict, supersedes

the definition of "West Polk Wellfield" in the Implementation Agreement for the West
Polk Wellfield.

"West Polk Wellfield Project" means the project for the West Polk
Wellfield, as further described in the Implementation Agreement for the West Polk
Wellfield.

(C)  Section 8.02 of the Bond Resolution is hereby amended in its entirety to
read as follows (double underlining indicates additions and strikethrough indicates deletions):

"Section 8.02. Pledge of Revenues. The payment of the principal of,
premium, if any, and interest on the Bonds and the payment of Hedge Obligations shall be
secured forthwith equally and ratably by an irrevocable, valid and binding lien on and
security interest in the Pledged Revenues, including, without limitation, moneys deposited
into the funds and accounts created by this Resolution (other than moneys in the Rebate
Fund), and all earnings thereon, all in the manner and to the extent provided herein, prior
and superior to all other liens or encumbrances on the Pledged Revenues and, as provided
herein, the Issuer does hereby irrevocably pledge, in the manner and to the extent provided
herein, the Pledged Revenues, all to the payment of the principal of, premium, if any, and
interest on the Bonds, the payment of Hedge Obligations. The Pledged Revenues shall
immediately be subject to the lien and pledge of this Resolution without any physical
delivery hereof or further act. Notwithstanding the foregoing, however, Hedge Obligations
shall not be secured by funds on deposit in the Reserve Fund and nothing herein provided
shall be deemed to grant or create a lien on any account in the Reserve Fund or the
Construction Fund created only with respect to a particular Series of Bonds in favor of the
owners of Bonds of any other Series. In addition, nothing herein shall be deemed to grant




or create a lien on any funds, including investments and investment earnings in the Rebate
Fund."

(D)  The first paragraph of Section 11.05 of the Bond Resolution is hereby
amended in its entirety to read as follows (double underlining indicates additions and strikethrough
indicates deletions):

Commeneing October1;2023tThe Issuer covenants with the Bondholders,

during each Bond Year beginning with the Bond Year commencing on October 1. 2023. to
fix, establish, revise from time to time whenever necessary, maintain and collect rates, fees
and other charges for the use of the products, services and facilities of the System that will
always provide Gross Revenues in each Bond Year (excluding for purposes of this Section
11.05 all Hedge Receipts) such that the amount of Gross Revenues to be received in such
Bond Year shall not be less than the sum of one hundred percent (100%) of the Cost of
Operation and Maintenance for such Bond Year, plus one hundred fifteen percent (115%)
of the Bond Service Requirement for such Bond Year, plus one hundred percent (100%)
of the amounts required to be deposited in such Bond Year into the Reserve Fund
(including the various accounts therein). Without limiting the foregoing, the fees, rates
rentals and other charges may be set forth in or provided for by the Implementation
Agreement.

(E)  Paragraph (B) of Section 12.02 of the Bond Resolution is hereby amended
in its entirety to read as follows (double underlining indicates additions and strikethreugh indicates
deletions):

"(B) There shall have been filed with the Issuer:

)] a certificate of the Chief Executive Officer demonstrating that the
requirements of Section 11.05 were met in the last complete Fiscal Year for which the
audited financial statements of the Issuer are available; and

(2) gither:

(x) ___a report of the Qualified Independent Consultant setting
forth for each of the three Fiscal Years following the Fiscal Year in which the Chief
Executive Officer estimates the completion of the Project to be financed by such Additional
Bonds (a) estimates of Gross Revenues to be received by the Issuer from the System
including the Project to be financed with the Additional Bonds; (b) estimates of Cost of
Operating and Maintenance for such Fiscal Years; (c) the Maximum Bond Service
Requirement including the Additional Bonds then proposed to be issued; and (d) that Net
Revenues will be sufficient to pay 115% of the Maximum Bond Service Requirement
including the Additional Bonds then proposed to be issued in each such Fiscal Year, and
100% of any amounts required by the terms hereof to be deposited in the Reserve Aeeeusnt
Fund or with the issuer of any Reserve Product AeceuntLetter-of-Credit-orReserve

AccountinsurancePoley-, or

(¥) a certificate of the Chief Executive Officer demonstrating

that (i) during any twelve (12) consecutive months designated by the Issuer within the
eighteen (18) months immediately preceding the date of delivery of such Additional Bonds

with respect to which such statement is made or (ii) for the most recently completed fiscal
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vear for which audited financial statements are available, the Net Revenues equal at least
115% of the Maximum Bond Service Reguirement on all Bonds to be Outstanding as of

the date of such issuance including the Additional Bonds then proposed. and 100% of any
amounts required by the terms hereof to be deposited in the Reserve Fund or with the issuer
of any Reserve Product."”

SECTION 4. GENERAL AUTHORITY. The members of the Board and the

officers, attorneys and other agents and employees of the Issuer are hereby authorized to do all
acts that required by the Bond Resolution or are desirable or consistent with the requirements
hereof and/or of the Bond Resolution for the full punctual and complete performance of all the
terms, covenants and agreements contained herein, and each member of the Board, employee,
attorney and officer of the Issuer and the Secretary are hereby authorized and directed to execute
and deliver any and all papers and instruments, and to be and cause to be done any and all acts and
things necessary or proper for carrying out the provisions and intent of this Resolution.

SECTION 5. EFFECTIVE DATE. This Resolution shall become effective

immediately upon its adoption.

[Signature Page Follows]



Passed and duly adopted by the Polk Regional Water Cooperative on the 26th day of April,

2023.

(SEAL) POLK REGIONAL WATER COOPERATIVE
BOARD OF DIRECTORS/COMBINED
PROJEC’KB@\ ,f -
By: Ud O M

Chairman
ATTESTED:
By; M
Secretary f

APPROVED AS TO FORM AND CORRECTNESS

o Zdis N L )

Edward P. de 1a Pgrte, Jr., Legal Counsel
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