




















































































































































































































































































































































































































are satisfied, we may undertake the adverse representation and all conflict issues will be deemed to have been
resolved or waived by you.

By making this agreecment, we are establishing the criteria that will govern the exercise of your right under
applicable ethical rules to object to our representation of another client whose interests arc adverse to yours. If
you contest in good faith the facts underlying our confirmation to you that the specified criteria have been met,

then we will have the burden of reasonably supporting those facts,

Knowledge Management Tool

In order to better and more economically serve our clients, we have implemented a document search engine that
will allow us to search the firm's institutional work product to determine whether there exist documents created
for one client that can be used as a starting point for the preparation of new documents for other clients.
Documents that are subject to ethics wall restrictions, have extraordinary confidentiality requirements, or
contain sensitive client information will not be included in this system.

Termination
Upon completion of the matter to which this representation applies, or upon earlier termination of our
relationship, the attorney-client relationship will end unless you and we have expressly agreed to a continuation
with respect to other matters. We hope, of course, that such a continuation will be the case. The representation
is terminable at will by either of us. The termination of the representation will not terminate your obligation to
pay fees and expenses incurred prior to the termination and for any services rendered or disbursements

required to implement the transition to new counsel.

LR B

Your agreement to this engagement constitutes your acceptance of the foregoing terms and conditions. If any of
them is unacceptable to you, please advise us now so that we can resolve any differences and proceed with a
clear, complete, and consistent understanding of our relationship.
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. RBC Capital Markets
RBC Capital Markets 1100 2nd Avenue S, Suite 800
Saint Petersburg, FL 33701

N

RBCH Telephone: (727) 895-8871
Fax: (727) 895-8895
MUNICIPAL ADVISOR AGREEMENT ITEM. 1@93
July 25, 2017

Gene Heath, Coordinator
Polk Regional Water Cooperative
geneheath@prwcwater.org

Dear Mr. Heath,

1. Retention of RBC Capital Markets. LLC. RBC Capital Markets, LLC ("RBC CM") appreciates the
opportunity to serve as municipal advisor to Polk Regional Water Cooperative (the “Client” or “you”) in
association with the issuance of obligations in the form of municipal securities or loan(s). Upon your
acceptance, this engagement letter (the "Agreement”) will serve as our mutual agreement with respect to
the terms and conditions of our engagement as your municipal advisor, effective on the date this
Agreement is executed by the Client (the “Effective Date”).

2. Scope of Services for Municipal Securities. RBC CM is engaged by the Client as its municipal
advisor to provide the services set forth below (the “Scope of Services”) regarding the Obligations:

(a) Analyze the financing and structuring alternatives available to the Client if and as requested by the
Client, taking into account its borrowing capacity, future financing needs, policy considerations, and
such other factors as we deem appropriate to consider.

(b) Recommend a plan for the issuance of the Obligations, consistent with the goals and needs of the
Client, that may include: (1) the type of Obligations (e.g. current interest, capital appreciation,
deferred income, etc.); (2) principal amount; (3) interest structure (e.g., fixed rate, variable rate,
etc.); (4) a schedule of maturities; (5) early redemption options; (6) security provisions; (7) method
of sale (e.g., public sale, direct purchase by a bank or other investor, etc.); (8) as applicable, the
investment of proceeds of the Obligations via state and local government obligations (SLGS),
competitively bid open market securities or guaranteed investment contracts; and (9) other matters
that we consider appropriate to best serve the Client’s interests.

(c) Advise you of current conditions in the relevant debt market, market supply and demand issues,
and other general market information and economic data which might reasonably be expected to
influence interest rates, sale or bidding conditions or timing of issuance.

(d) Organize and coordinate the financing team selected by you. If requested, we will recommend
qualified paying agents, escrow agents and verification agents, as the particular transaction may
require, each of whom will be retained and compensated by you. We will assist in the preparation
of soliciting lender proposals upon request and provide assistance to you for the selection of the
lender.

() Work with counsel on the transaction, including bond counsel whom you retain, who will be
recognized municipal bond attorneys, whose fees will be paid by you, and who will prepare the
proceedings, provide legal advice concerning the steps necessary to be taken to issue the
Obligations, and issue an unqualified opinion (in a form standard for the particular type of
financing) approving the legality of the Obligations and (as applicable) tax exemption of the interest
paid thereon. In addition, bond counsel, disclosure counsel or underwriter's counsel (as
applicable) will issue an opinion to the effect that any disclosure document does not contain an
untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements contained therein, in light of the circumstances under which they were made, not
misleading. Generally, working with counsel will mean coordinating with the attorneys and
reviewing as municipal advisor such counsel's preparation of appropriate legal proceedings and
documents.
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If applicable, assist in the Client's preparation of the preliminary official statement and the official
statement or equivalent document as the particular transaction may require (such as a private
placement memorandum).

Make recommendations as to the need for credit rating(s) for the proposed Obligations if
appropriate, and should the Client seek a rating, coordinate the process of working with the rating
agency or agencies and assist in the preparation of presentations as necessary.

Analyze the value and costs of obtaining municipal bond insurance, a liquidity facility or other credit
enhancement for the Obligations if appropriate, and should the Client seek any such credit
enhancement, coordinate the process and assist in the preparation of presentations as necessary.

Attend meetings of governing bodies of the Client, its staff, representatives or committees as
requested.

Coordinate with all parties to consummate the sale and delivery of the Obligations in a timely
manner.

After closing, deliver to the Client and the paying agent(s) definitive debt records, including a
schedule of annual debt service requirements on the Obligations.

You acknowledge that advice and recommendations involve professional judgment on our part and
that the results cannot be, and are not, guaranteed. Further:

i. Unless otherwise provided in the Scope of Services described herein, RBC CM is not
responsible for the information included in any preliminary or final official statement, or for
certifying as to the accuracy or completeness of any preliminary or final official statement,
other than with respect to any information about RBC CM provided by RBC CM for
inclusion in such documents.

ii. The Scope of Services does not include tax, legal, accounting or engineering advice with
respect to any Issue or in connection with any opinion or certificate rendered by counsel or
any other person at closing, and does not include review or advice on any feasibility study.

iii. The Scope of Services does not include providing advice or services with respect to
investment advisory services, brokerage services or derivative products.

iv. If the Client designates RBC CM as its independent registered municipal advisor (“IRMA”)
pursuant to the Municipal Advisor Rule (the “MA Rule”) of the Securities and Exchange
Commission (the “SEC”) with respect to the activities and aspects described in the Scope
of Services, the Client agrees to disclose to RBC CM the existence of any such IRMA
designations. Any reference to RBC CM, its personnel and its role as IRMA in the written
representation of the Client contemplated under the MA Rule is subject to prior approval by
RBC CM. RBC CM is not responsible for verifying that it is independent (within the
meaning of the MA Rule as interpreted by the SEC) from any party.

3. Scope of Services for Loans with Bank or Governmental Agency/Authority.

(@) As requested, analyze the risks and benefits of a loan with a bank or governmental agency/authority

(b)

loan versus the issuance of municipal securities via the public debt markets.

Recommend a plan for the structure of the loan, including: (1) the debt repayment structure (e.g.,
current interest, capital appreciation, etc.). and maturity dates; (2) loan amount; (3) interest structure
(e.g., fixed or variable rate, etc.); (4), payment dates and early redemption dates, if applicable; (5)
security provisions; and (6) as applicable, the investment of loan proceeds via state and local
government obligations (SLGs), competitively bid open market securities or guaranteed investment
contracts; and (7) other matters that we consider appropriate to best serve the Client's needs.
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(c) Recommend: (1) lenders who are or may be active in the market for tax exempt municipal loans; (2)
participate in the drafting for your review and approval appropriate request for bids or qualification for
lenders to submit bids to provide a loan; and (3) facilitate the distribution of requests for bids or
gualifications.

(d) Analyze and negotiate the term sheets obtained and advise you and recommend the terms that meet
your financial objectives.

Amendment to Scope of Services.

The Scope of Services may be changed only by written amendment or supplement to the Scope of
Services described herein. The parties agree to amend or supplement the Scope of Services described
herein promptly to reflect any material changes or additions to the Scope of Services.

RBC CM’s Regulatory Duties When Servicing the Client under MSRB Rule G-42.
RBC CM must make a reasonable inquiry as to the facts that are relevant to the Client's determination

whether to proceed with a course of action, or that form the basis for any advice provided by RBC CM to
the Client. Municipal Securities Rulemaking Board ("MSRB”) Rule G-42 also requires that RBC CM
undertake a reasonable investigation to determine that it is not basing any recommendation on materially
inaccurate or incomplete information. RBC CM is also required to use reasonable diligence to know the
essential facts concerning the Client and concerning the authority of each person acting on the Client's
behalf. If the review of a recommendation of another party is requested by the Client and is within the
Scope of Services of the Agreement, RBC CM must determine based on information obtained through
reasonable diligence, whether the proposed securities transaction or financial product is or is not suitable
for the Client. To the extent our services involve advising you with respect to a bank loan or a loan with a
governmental agency or authority, certain rules and regulations of the Securities and Exchange
Commission and MSRB may not apply to the activities of RBC CM.

The Client agrees to assist RBC CM in carrying out these regulatory duties, including providing to RBC
CM accurate and complete information and reasonable access to relevant documents, other information
and personnel needed to fulfill such duties. In addition, the Client agrees to notify RBC CM if the Client
requests that RBC CM review any recommendation of a third party.

Term of this Engagement.

The term of this Agreement begins on the Effective Date and ends, unless earlier terminated as provided
below, shall terminate two years from said date (the “Termination Date"). The Agreement shall
automatically renew for subsequent two year periods. This Agreement may be terminated with or without
cause by either party upon the giving of at least thirty (30) days’ prior written notice to the other party of
its intention to terminate, specifying in such notice the effective date of such termination.

Compensation.

The fees due to RBC CM hereunder shall be as set forth in Appendix A hereto. in addition, RBC CM shall
be entitled to reimbursement of expenses incurred in connection with any services provided hereunder
as set forth in Appendix A.

Limitation of Liability.

(a) In the absence of willful misconduct, bad faith, gross negligence or reckless disregard of obligations
or duties hereunder on the part of RBC CM or any of its associated persons, RBC CM and its
associated persons shall have no liability to the Client for any act or omission in the course of, or
connected with, rendering services hereunder, or for any error of judgment or mistake of law, or for
any loss arising out of any issuance of any Obligations , or investments of bond proceeds, or for any
financial or other damages resulting from the Client's election to act or not to act, as the case may
be, contrary to any advice or recommendation provided by RBC CM to the Client. No recourse shall
be had against RBC CM for loss, damage, liability, cost or expense (whether direct, indirect or
consequential) of the Client arising out of or in defending, prosecuting, negotiating or responding to
any inquiry, questionnaire, audit, suit, action, or other proceeding brought or received from the
Internal Revenue Service in connection with any Issue or otherwise relating to the tax treatment of
any Issue, or in connection with any opinion or certificate rendered by counsel or any other party.




10.

1.

12.

13.

14.

15.

16.

17.

DRAFT

(b) Official Statement and Waiver of Sovereign Immunity. Client acknowledges that it is responsible for
the contents of the preliminary official statement, official statement or any other document related to
the issuance of the Obligations as contemplated herein (“Offering Documents”). Client will take all
reasonable steps to ensure that the governing body has reviewed and approved the contents of the
Offering Documents. In addition, Client agrees and understands that this Agreement is a contract for
services and to the extent permitted under the applicable state law, waives any claims or defenses
you may have that you are immune from suit for any matter arising from or relating to this
Agreement.

Required Disclosures.
MSRB Rule G-42 requires that RBC CM provide you with disclosures of potential and actual conflicts of

interest and of information regarding certain legal events and disciplinary history. Such disclosures are
provided in RBC CM'’s Disclosure Statement delivered to the Client together with this Agreement.

Waiver of Jury Trial.
EACH PARTY AGREES TO WAIVE ANY RIGHT TO A TRIAL BY JURY WITH RESPECT TO ANY

CLAIM, COUNTERCLAIM OR ACTION ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THE RELATIONSHIP
BETWEEN THE PARTIES. PARTIES AGREE TO WAIVE CONSEQUENTIAL AND PUNATIVE
DAMAGES.

Choice of Law.
This Agreement shall be construed and given effect in accordance with the laws of the State of Florida.

Binding Effect; Assignment.
This Agreement shall be binding upon and inure to the benefit of the Client and RBC CM, their respective

successors and permitted assigns; provided however, neither party may assign or transfer any of its
rights or obligations hereunder without the prior written consent of the other party.

Entire Agreement.
This instrument, including all appendices hereto, contains the entire agreement between the parties

relating to the rights herein granted and obligations herein assumed. This Agreement may not be
amended, supplemented or modified except by means of a written instrument executed by both parties.

Severability.
If any provision of this Agreement is, or is held or deemed to be, invalid, inoperative or unenforceable as

applied in any particular case in any jurisdiction or jurisdictions because it conflicts with any provisions of
any constitution, statute, rule or public policy, or for any other reason, such circumstances shall not make
the provision in question invalid, inoperative or unenforceable in any other case or circumstance, or
make any other provision or provisions of this Agreement invalid, inoperative or unenforceable to any
extent whatever.

No Third Party Beneficiary.
This Agreement is made solely for the benefit of the parties and their respective successors and

permitted assigns. Nothing in this Agreement, express or implied, is intended to confer on any person,
other than the parties and their respective successors and permitted assigns, any rights, remedies,
obligations or liabilities under or by reason of this Agreement.

Authority.
The undersigned representative of the Client represents and warrants that (s) he has full legal authority

to execute this Agreement on behalf of the Client. The following individuals have the authority to direct
RBC CM's performance of its activities under this Agreement on behalf of the Client:

Gene Heath, Coordinator, Polk Regional Water Cooperative

Counterparts.
This Agreement may be executed in counterparts, each of which shall be an original, but which taken

together, shall constitute one and the same instrument.
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RBC CAPITAL MARKETS, LLC

By

Name Julie Santamaria
Title Director

Date July 25, 2017

ACCEPTANCE

ACCEPTED THIS DAY OF AUGUST, 2017

By

Name

Title

Attest:

By

Name

Title
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Appendix A
FEE SCHEDULE

In consideration for the services rendered by RBC CM, the Client agrees that RBC CM'’s fee for each issue of
Obligations will be as follows:

1. In connection with the issuance of debt, RBCCM shall be paid at closing in accordance with the following
schedule, with a minimum fee of $15,000 per transaction.

Par Amount of Bonds Issued Fee per $1.000
$0 - $15,000,000 $0.85
$15,000,001 - $25,000,000 $0.75
$25,000,001 - $100,000,000 $0.55

2. Upon specific request by the Client for hourly billing for special projects not involving the issuance of
Obligations, RBCCM shall be paid on an hourly basis for all time expended by its personnel, as follows:

Managing Director $175 per hour
Director $150 per hour
Vice President $125 per hour
Assistant Vice President and Analyst $85 per hour

3. The parties acknowledge that there may be special projects for which compensation in an hourly rate may
not be appropriate and which may not result in the issuance of Obligations. Fees for these special
services shall be negotiated on a case by case basis and shall be agreed to in writing by both parties.

RBC CM will bill the Client at closing for each issue of Obligations a net amount which will include a fee calculated
on the above schedule as well as any actual "out-of-pocket” expenses incurred on behalf of the Client. Such
expenses will be reimbursed subject to Client approval.
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RESOLUTION NO.

A RESOLUTION EXPRESSING THE INTENT OF THE POLK
REGIONAL WATER COOPERATIVE TO FINANCE COSTS OF THE
PHASE 1 REQUIREMENTS OF THE COMBINED PROJECTS AS
DESCRIBED IN SECTION 8.2 OF THE COMBINED PROJECTS
IMPLEMENTATION AGREEMENT; EXPRESSING THE INTENT,
FOR PURPOSES OF COMPLIANCE WITH UNITED STATES
TREASURY REGULATION SECTION 1.150-2, TO REIMBURSE
WITH THE PROCEEDS OF REVENUE BONDS, CAPITAL
EXPANDITURES MADE WITH RESPECT TO SUCH COMBINED
PROJECTS; PROVIDING FOR THE ISSUANCE BY THE POLK
REGIONAL WATER COOPERATIVE OF NOTES, BONDS OR
OTHER OBLIGATIONS IN ONE OR MORE SERIES IN AN
AGGREGATE PRINCIPAL AMOUNT NOT EXCEEDING $22,900,000
TO PAY THE COST OF SUCH PROJECTS; AND PROVIDING AN
EFFECTIVE DATE.

WHEREAS, the Polk Regional Water Cooperative (the "Issuer") intends to finance the
cost of the Phase 1 Requirements of the Combined Projects as described in Section 8.2 of the
Combined Projects Implementation Agreement by and among the parties thereto (the
"Implementation Agreement"), to be located in Polk County, Florida, as such section is set forth
on Exhibit A (the "Projects"), with the proceeds of its revenue bonds, notes or other obligations
to be issued in the future in one or more series in an aggregate principal amount not in excess of
$22,900,000 (the "Bonds"); and

WHEREAS, the Issuer expects to pay on or after the date of this Resolution and before
the issuance of the Bonds certain costs of the Projects with funds other than proceeds of the
Bonds (the "Advanced Funds");

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Polk
Regional Water Cooperative (the "Board"), that:

SECTION 1. AUTHORITY. This Resolution is adopted pursuant to Sections 163.01 and
Chapter 189, Florida Statutes, and other applicable provisions of law (collectively, the "Act").

SECTION 2. FINDINGS. The Board hereby finds, determines and declares as follows:

A. The Issuer is authorized under law, including, without limitation, the Act,
to issue the Bonds for the valid public purpose of paying the cost of the Projects.

B. It is necessary, desirable, and convenient and in the interest of the Issuer
that the Projects be acquired, constructed, equipped and financed as contemplated in this
Resolution.

C. The Issuer intends to finance the cost of the design, permitting,
acquisition, construction, equipping and installation of the Projects with the proceeds of the
Bonds to be issued in the future in one more series.



D. The Issuer expects to pay certain costs of the Projects with Advanced
Funds before the issuance of the Bonds.

SECTION 3. EXPRESSION OF INTENT. The Issuer reasonably expects to use
proceeds of the Bonds to reimburse itself for all expenditures described herein made with the
Advanced Funds. This Resolution is a declaration of the official intent of the Issuer in that
regard, within the contemplation of Section 1.150-2 of the Income Tax Regulations promulgated
by the United States Department of the Treasury.

SECTION 4. MAXIMUM AMOUNT OF DEBT. The maximum principal amount of
Bonds expected to be issued to finance the cost of the Projects is $22,900,000.

SECTION 5. EXPENDITURES TO BE REIMBURSED. All of the expenditures
initially to be made with the Advanced Funds and then to be reimbursed by the Issuer from
proceeds of the Bonds will be for costs of the Projects of a type constituting capital expenditures
or preliminary expenditures relating to the Projects or costs of issuing the Bonds.

SECTION 6. FURTHER ACTION. The officers and employees of the Issuer, including,
without limitation, the Executive Director of the Issuer, the Chair and Vice Chair of the Board,
are hereby authorized to do all acts and things required of them by this resolution for full,
punctual and complete performance of all the terms, covenants and agreements contained herein
or necessary or convenient to the issuance of the Bonds as provided herein.

SECTION 7. EFFECTIVE DATE. This Resolution shall take effect immediately upon
adoption.

APPROVED AND ADOPTED by the Board of Directors of Polk Regional Water
Cooperative this  day of , 2017.

POLK REGIONAL WATER COOPERATIVE

By:
Chair

ATTEST:

By:

Secretary

#51961233_v2



EXHIBIT A

Section 8.2 of Combined Projects Implementation Agreement

All capitalized terms not otherwise defined herein shall have such meanings as given in the
Implementation Agreement.

PHASE 1 = PROJECT ASSESSMENT, PRELIMINARY DESIGN REPORT, PERMIT-
TN, ‘,i"lE‘;L.i]. PRELIMINAKRY HRATE ESTIMATE AND PROJECT PHASING AND
FLINDING
8.2  Phase 1 Reguirements. Taplemeotation of Phase [ shall begin on the Ei-

fective Date and shull generally consist of implementing the Scope of Work, At a mintmum, the
Scope of Work shall include the following reyuirements with regard to cach of the Combined
Projecis:

8.2.1 Description of the Projects.

8.2,2 Completion of all Project assessment work 10 delenmine Project
Yield and support Project Permits and the Project Preliminary Rate Analysis.

8.2.3 Completion of a Project Preliminary Design Report.

8.2.4 Issvance of all applicable Praject Permils.
8.2.5 Detenmination of a Project Vield.

8.2.6 Determination of potential Project Participants for cach Project.
8.2.7 {Coempletion of g Project Prelinnnary Rate Analysis.

8.2.8 Coempletion of 4 Project Plasing and Funding Plan.





