RESOLUTION NO. 2008 - 950

A RESOLUTION APPROVING THE PROPOSED
ISSUANCE OF NOT EXCEEDING $12,000,000 CAPITAL
PROJECTS FINANCE AUTHORITY REVENUE BONDS
(CAPITAL PROJECTS LOAN PROGRAM) IN ONE OR
MORE SERIES FOR THE PURPOSE OF FINANCING AND
REFINANCING SOLID WASTE FACILITIES IN ST.
JOHNS COUNTY; AUTHORIZING THE EXECUTION AND
DELIVERY OF AN INTERLOCAL AGREEMENT FOR
SUCH PURPOSE; AND PROVIDING AN EFFECTIVE
DATE.

BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS
OF ST JOHNS COUNTY, FLORIDA, AS FOLLOWS:

SECTION 1. AUTHORITY. This Resolution is adopted pursuant to Chapter 125,
Chapter 159, Part II, and Section 163.01, Florida Statutes, as amended, and other applicable
provisions of law (collectively, the “Act”), and Section 147(f) of the Internal Revenue Code of
1986, as amended (the “Internal Revenue Code”), and Section 5f.103-2, Temporary U.S.
Treasury Regulations (together with the Internal Revenue Code, collectively, the “Federal Law”).

SECTION 2. FINDINGS. Pursuant to the Act, the Board of County Commissioners
(the “Board”) of St Johns County, Florida (the “County”) hereby finds, determines and declares
as follows:

A. The County has been advised that Capital Projects Finance Authority (the
“Authority”) has authorized a plan of finance for solid waste projects by means of Interlocal
Agreements with Public Agencies (as such terms are defined in Section 163.01, Florida Statutes,
as amended), including the County, and the Authority, by resolution, a copy of which is attached
hereto as Exhibit “A”, has authorized the proposed issuance by the Authority of not exceeding
$12,000,000 in aggregate principal amount of its Revenue Bonds (Capital Projects Loan
Program) in one or more series (the “Bonds™) for the benefit of St. Johns County Material
Recovery Facility LLC, a Florida limited liability company, and affiliates (the “Borrower”).

B. The County has been advised that the plan of finance is for financing and
refinancing the acquisition, development, construction and equipping of solid waste facilities
comprised of solid waste materials recovery and recycling facilities, and related permits,
improvements, equipment, fixtures and furnishings, all to be located on an approximately 10 acre
site at 125 International Golf Parkway, St. Augustine, Florida 32095 (the “Project”).

C. The County has been advised that Federal Law requires public approval of
revenue bonds by the governmental unit which is the issuer of such revenue bonds (the “Issuer
Approval”), and requires public approval of revenue bonds by a governmental unit the



geographic jurisdiction of which contains the site of a facility to be financed by such revenue
bonds (the “Host Approval”), and requires such public approval to be by the applicable elected
representative of each such governmental unit after a public hearing following reasonable public
notice.

D. Notice of public hearing for the Host Approval was published on November 12,
2008, in The St. Augustine Record, a newspaper of general circulation in the County, which is at
least fourteen (14) days prior to the date of such public hearing, as shown in the proof of
publication of the Notice of Public Hearing attached hereto as Exhibit “B” (the “Notice”).

E. Following such notice, a public hearing was held by the Board on December 2,
2008, during which comments and discussion concerning the nature and location of the Project
were requested and allowed, as evidenced by the records of the Board.

F. The Borrower has requested that the County and the Authority enter into an
Interlocal Agreement (the “Interlocal Agreement”), substantially in the form attached hereto as
Exhibit “C”, to authorize the Authority to issue the Bonds.

SECTION 3. PROJECT FINANCING AND BONDS APPROVED. For purposes of
Section 147(f) of the Internal Revenue Code, the Board hereby approves the issuance of the
Bonds by the Authority to finance and refinance the costs of the Project, all as described in the
Notice.

SECTION 4. INTERLOCAL AGREEMENT AUTHORIZED. The Board hereby
approves the Interlocal Agreement between the County and the Authority, in substantially the
form attached hereto as Exhibit “C” (the “Interlocal Agreement”), and authorizes execution and
delivery of the Interlocal Agreement by the Chair or Vice Chair of the Board, attested by the
Clerk or Deputy Clerk of the Board under seal of the County, with such revisions as are approved
by said Chair or Vice Chair as evidenced by execution and delivery thereof. The officers
executing the Interlocal Agreement are hereby further authorized to do all acts which may be
required or advisable with respect to or in any way related thereto, including, but not limited to,
filing the Interlocal Agreement with the Clerk of the Circuit Court in and for the County in
accordance with Section 163.01(11), Florida Statues, as amended. The Chair or Vice Chair and
the Clerk or Deputy Clerk of the Board are hereby further authorized to take such further action
and execute such further instruments as may be necessary or appropriate to fully effectuate the
purpose and intention of this Resolution and the Interlocal Agreement.

SECTION 5. REPEALING CLAUSE. All resolutions or parts thereof in conflict are,
to the extent of such conflict, superseded and repealed.



SECTION 6. EFFECTIVE DATE. This Resolution shall take effect immediately upon
its adoption this @_ day of December, 2008.

ST JOHNS COUNTY, FLORIDA

S

%r, Board of County Commissioners

CHERYLSTRICKLAND, Clerk of the Circuit RENDITION DATE_J2/ #/0 &
Court and Ex-Officio Clerk of the Board of
County Commissioners of St. Johns County,

Florida

R Lz

Deputy Clerk )




EXHIBIT “A”

CAPITAL PROJECTS FINANCE AUTHORITY RESOLUTION



A RESOLUTION OF THE CAPITAL PROJECTS FINANCE AUTHORITY
DECLARING ITS INTENTION TO ISSUE SOLID WASTE DISPOSAL
REVENUE BONDS IN AN AMOUNT NOT EXCEEDING $12,000,000, IN
ONE OR MORE SERIES, TO FINANCE THE ACQUISITION,
CONSTRUCTION, IMPROVEMENT AND EQUIPPING OF SOLID WASTE
FACILITIES IN St. AUGUSTINE, FLORIDA, FOR STAR WASTE
SERVICES, LLC AND AFFILIATES, AND FOR RELATED PURPOSES

WHEREAS, the officials of the Capital Projects Finance Authority (the "Authority") have
been informed by representatives of Star Waste Services, LLC, and St. Johns County Material
Recovery Facility, LLC, each a Florida limited liability company, and their affiliates (the
“Company”) that the Company is planning the acquisition, construction, improvement, and
equipping of various solid waste facilities in St. Johns County, including materials recovery and
recycling facilities located or to be located at 125 International Golf Parkway, St. Augustine, Florida
32095 (collectively, the "Project); and

WHEREAS, the Company has estimated that the acquisition, construction, improvement,
and equipping of the Project will require expenditures now estimated at approximately $12,000,000;
and

WHEREAS, after careful study and investigation of the nature of the proposed Project, the
Authority has determined that issuance of its solid waste disposal revenue bonds (the "Bonds”) for
financing of the Project will develop and promote for the public good and general welfare, trade,
commerce, industry and employment opportunities of the City of Moore Haven and of each Public
Agency served by the Project; and

WHEREAS, the Authority has determined, in assisting with the financing of the Project, that
it will be acting in furtherance of the public purposes for which it was created; and

WHEREAS, the Authority has further determined that the most feasible method of financing
the Project is for the Authority to issue its Bonds and to lend the proceeds of the Bonds to the
Company to enable the Company to acquire, construct, improve and equip the Project pursuanttoa
loan agreement pursuant to which the Company will agree to make payments in amounts sufficient
to pay the principal of, premium, if any, and interest on the Bonds when due; and

WHEREAS, the Bonds when issued will be limited obligations of the Authority payable
solely from the trust estate, including but not limited to revenues derived from the Project, pledged
under a trust indenture between the Authority and the trustee thereunder; the Bonds and the interest
thereon will not be deemed to constitute a debt or liability of the State of Florida or any political
subdivision thereof, and their issuance will not, directly or indirectly or contingently, obligate the
State of Florida or any political subdivision thereof (including the Authority) to levy any form of
taxation therefor or fo make any appropriation for their payment; the Bonds will never constitute
general obligations of the Authority or the City within the meaning of any constitutional or statutory
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provision or limitation and will never constitute or give rise to a pecuniary liability of the Authority;
the Authority has no taxing power; and

NOW, THEREFORE, BE IT RESOLVED by the Authority as follows:

1. The Authority does hereby declare that it will authorize the issuance of and will issue
the Bonds under and in accordance with the applicable laws of the State of Florida in
an aggregate principal amount necessary to finance the cost of the Project and the
expenses incidental to the issuance of the Bonds, now estimated at approximately
$12,000,000, upon such terms and conditions as may be agreed upon by the
Authority, the Company and the purchasers of the Bonds.

2. The Chairman or Vice Chairman and Sectetary or any Assistant Secretary of the
Authority are further hereby authorized to take any and all further action and execute
and deliver Interlocal Agreements with one or more Public Agency and any and all
other documents as may be necessary or appropriate to authorize, issue and deliver
the Bonds and to effect the undertaking for which the Bonds are to be issued.

3. The Authority hereby approves the selection of William L. Zvara, P.A., Jacksonville,
Florida, as bond counsel in connection with the issuance of the Bonds.

4, The Authority reasonably expects to reimburse itself and the Company for capital
expenditures made in connection with the acquisition, construction, improvement,
and equipping of the Project, including expenditures for engineering, real property,
environmental and other studies and certain architectural and other activities,
including the acquisition of certain equipment, to be undertaken prior to the
execution and delivery of the Bonds, from the proceeds of such Bonds which are
reasonably expected to be executed and delivered within eighteen months from the
later of (i) the expenditure for payment of said costs or (ii) the placing of the Project
in service.

5. This Resolution is intended to comply with the "declaration of official intent"
provisions of Section 1.150-2 of the Treasury Regulations promulgated under
Section 103 of the Internal Revenue Code of 1986, as amended (the “Code™) and to
authorize publication of notice for the public hearing required by Section 147(f) of
the Code.

6. The Chairman or Vice Chairman of the Authority is hereby authorized, directed and
designated to act on behalf of the Authority for the purpose of determining and
itemizing all such capital expenditures which the Authority reasonably expects to
reimburse itself and the Company for in connection with the acquisition and
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construction of the Project.

7. This Resolution shall take effect immediately upon its adoption.

g
Adopted this August.4; 2008.
CAPITAL PROJECTS FINANCE AUTHORITY

By 74 .
airman

[SEAL] -

Attest:

"—,Ac,«—n/v
Secrgtary
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EXHIBIT “B”

PROOF OF PUBLICATION OF NOTICE OF PUBLIC HEARING



The St. Augustine Record

PUBLISHEN EYERY MORNING SUNDAY THRU SATURDAY
ST. AUGUSTINE AND ST. JOHNS COUNTY, FLORIDA

STATE OF FLORIDA,
COUNTY OF ST. JOHNS

Before the undersigned authority personally appeared ULINDA E. VERSTRAATE

who on oath says that she is an Employee of the St. Augustine Record,
a daily newspaper published at St. Augustine in St. Johns County, Florida:

that the attached copy of advertisement beinga NOTICE OF HEARING

In/the matter of HEARING 12/2- SJC MATERIAL RECOVERY FACILITY

L 3333-8 was published in said newspaper NOVEMBER 12, 2008

Affiant further says that the St. Augustine Record is a newspaper published

at St. Augustine, in said St. Johns County, Florida, and that the said newspaper
heretofore been continuously published in said St. Johns County, Florida, cach
day and has been entered as sccond class mail matter at the post office in the

City of St. Augustine, in said St. Johns County, for a period of one year preceding
the first publication of the copy of advertisement; and affiant further says that

she has neither paid nor promised any person, firm or corporation any discount,
vebate, commission or refund for the purpose of securing the advertisement for
publication in the said newspaper.

Sworn to and subscribed before me this12th day of NOV 2008.

3
I'd

by A/ A __who is personally known to me
or who has produced PERSONALLY KNOWN asid g

Notary Public State of Florida

COPY OF ADVERT

Qt‘%; hang cm:;ou'a Gatewood
O
é&é&d OToQ.f b’ Eaples S T

(Signature of Notary Public) (Seal)
LANA CHANELLA GATEWOOD

NOTICH OF
PUBLIC HEARING
NOTICE IS HEREBY
GIVEN thal the Boarad
of County Commjssion-
ors of $1. Johns Counly,
g polilical subdivision of
the State of Plorida (the
“County”), will hotd o
public hearing as an
agenda lem during the
Board of County Com-
missiongrs mesiing to
be held on December 2.
2008, baginhing ot 9:00
A.M. in the Counly Audij
tortum of the Si. Johns
County Administrotion
Building, 500 Sun Sebas-
Man Visw, St. Augustine,
Florido 32084, in connec-
tion with the propesod
issuance by the Capiloi
Prolects Finonce
Authority, o public body
corporate and politic ot
Ihe Stats of Flarida (the
“Issuer”), ot nol
exceeding $12,000,000 ol
the issuer’s Revenve
8onds {Capltal Praiecls
Loon Program)} In one
or more secies (Ihe
"Bonds”) for the beneflt
of 5t. Johns County
Malerial Recovery
Facliity LLC, a Florida
fimited liabiilly com.
pany, and/or affilialas
{the “Borrower”), Al
interestad persons ure
fnvited {o ottend and be

heard.

The Boarg of Couniy
Ccommissioners ot ihe
Counly will conslder the
opproval of on Interlo-
cal Agreement betwaen
the Issver ond the
Counly relating 1o the
{inancing ond refinanc-
ing by the Issuer of Lhe
hereingfler descrived
Projec! from tha pro-
ceeds of the Issuer’s
Bonds and {he approval
of the issuance of Ihe
issuer’s Bonds solely for
purpaoses of Sectlaa
147{t} of the Internat
Revenue Code of 1984,
os smended,

The proceeds of \he
tssver’s Bonds witl be
vsed for flnoncing and
refinoncing the acquisi-
tion, devefopmant, con-
siruction and equipping
of solld waste focililes
comprised of s0lid wosle
materials recovery ond
recycling facllitles, and
reloted permits,
impravemaenis, eguip-
ment, fixlures and fur-
nishings, all to be
tocated on an approxi-
mately 10 acre siie of
125 international Golf
Parkwoy, St, Augustine,
Florfda 32095 {(the
“Profec!”). The Project
wiil be owned, operaiad
and managed by the
Borrower.

The Bonds sholl he
speclal timited
abligations of the Issuer
poyable solely irom the
trust astate estobiished
under the frust
Indenture relating Yo the
Bonds (comprised of
payments from ihe
8orrowar) and neither
the Issuer nor the
County sholl be
obligoted tor the

payment of the [ssver’s
Bonds, except (rom said
rust estate, ond neilher
he full foith and credif
nor the taxing power of
the Stote of Fiarido, the
tssuer nor the Counly is
pledged to the payment
of the Issuer’s Bonds.

The public heoring will be
conducied in o manner
thet provides «
reasonoble opporiunily
10 be heard for persons
with differing views on
the (inancing, the
location and nature o!
the Prolect and the
issuance of the lssuer’s
Bonds. ANy person
desiting to be heard on
Ihis mattar is requested
to attend the publc
hearing or serd o
represeniotive. Written
commenis may ve

avrmbes




Sworn to and subscribed before me this12th day of NOV 2008.

13 - s ’
by ///b(imq' e f %/Vyﬁw m// < who is personally known to me
or who has produced PERSONALLY KNOWN as ide i

&éﬁ&&w@& Hobuiodl

(Signature of Notary Public)
LANA CHANELLA GATEWOOD

Notary Public State of Florda
Lana Chanelia Gatewood

My Commission DD832a84
Expires 10/121/2012

The Ronds sholl be
spec rimitad
obllgations of the issver
poyabie solely from the
trust estate established
under the trust
Indeniure relating to Ihe
Bonds (comprised of
payments from the
Borrower) and nelther
the Issuer nor the
County shall be
obligoted for the
poymen! of the Issyer's
Bonds, excenl from sold
trysi estate, ond neither
the full faith and credit
nor the laxing power of
the State of Florido, the
igsuer nor the County is
pledged 1o the payment
of the 1ssuer’s Bonds,

The public hearing wili be
conducted in o mananer
that provides a
reasonable oppartunity
1o be heard for persans
with ditfering views on
the tinoncing, the
tocation ond nafure of
the Project and the
Issuonce of the issver’s
Bonds. Any person
desiring to be neord on
this motter s requesied
lo atiend Yhe public
hearing or send o

- reprasentalive. Wrilten
comments moy be
submiited to the County
gt the Office of ihe
Counly Altorney, 500
Son Sebastion View, St.
Aygustine, Florida

Atforney.

Eurther laformolion
refating 10 this motter is
qvaifable for inspection
and copying during
reqular business hours
at the Otflce of 1he
County Attorney_al the

aboye address,

Comments made ot tha
hearing are for the
constderation of the
County, ‘and wili not
bind ony legal aclion to
be foken by the Counly
in conneclion with Hs
consideration and
apgroval of the issuance
of the issuer’s Bonds or
sold Interfocal
Agreament.

All persons are odvised
that, H they decide 10
appeal any decision
mode at lhis public
hearing, they will need a
record of Ihe
proceedings, and for
such purpose they may
need jo ensure thot o
verbatlm record be
made of the tastimony
and evidence upon
which the oppeol is 1o be
bused.

NOTICE TO PERSONS
NEEDING SPECIAL
ACCOMMODATIONS
AND TO ALL
HEARING IMPAIRED
PERSONS: In gccor-
dance wilh the
Americans wilfh
Oisabiiitles Act, persons
needing o speclol
accommodalion fo
porticipate In the
proceedings shouid
contoct ADA
Coordinglior o {Y04)

209-0650 ¢1 the $1, Johns
Counly Adminlstration
Bylldina, 500 San
Sebasilon View. 5t.
Augustine, FL 32084, tor
necring impalrod
Tndividuals:
Telecaommunication
Device iar the Deat
{TDD): Florida Relay
Servicas: 1-800-935-8770,
no loler thon 5 davs
oriar lo the dote of the
heoring,
AOARD OF COUNTY
COMMISSIONERS OF
ST. JOHNS COUNTY,
=LOR{DA
CHERYL STRICKLAND,
CLERK
By Polrldg DeGronds,

epuly Clerk
L.3333-8 Nav 12, 2008



EXHIBIT “C”

INTERLOCAL AGREEMENT



- INTERLOCAL AGREEMENT

THIS INTERLOCAL AGREEMENT (the “Agreement”) is dated as of December 1,
2008, and is entered into between ST. JOHNS COUNTY (the “County™), a political subdivision
duly created and existing under the laws of the State of Florida, and the CAPITAL PROJECTS
FINANCE AUTHORITY, a public body corporate and politic organized and existing under the
laws of the State of Florida (hereinafter referred to as the “Issuer”).

WITNESSETH:

WHEREAS, pursuant to all of the privileges, benefits, powers and terms of Ordinance
No. 214 of the City of Moore Haven, Florida, as amended (the “Ordinance”), Section 163.01, et
seq., Florida Statutes, as amended, Chapter 166, Chapter 159 Part 11, together with all of the
home rule powers granted by the Constitution and laws of the State of Florida, and all other
applicable provisions of law (the “Act™), the Issuer was created within the State of Florida and is
authorized to issue revenue bonds or other obligations under the Act to assist in financing the
cost of the acquisition, construction, rehabilitation, improvement and equipping of Qualifying
Projects under the Ordinance; and

WHEREAS, pursuant to Section 103 of the Internal Revenue Code of 1986, as amended
(the “Code”) and pursuant to Chapter 125 and Chapter 159, Part I, Florida Statutes, as amended,
and other applicable provisions of law, the County is authorized to assist in financing or
refinancing the acquisition, development, construction and equipping of certain projects which
are located on land within the County; and

WHEREAS, Issuer and the County each represent to the other that it constitutes a “public
agency” within the terms of Section 163.01, Florida Statutes, as amended (the “Interlocal Act”),
and is authorized under the Interlocal Act to enter into interlocal agreements; and

WHEREAS, the Issuer and the County have been advised that St. Johns County Material
Recovery Facility LLC, a Florida limited liability company, and affiliates (the “Company”),
intend to use the proceeds of the borrowing described herein to finance and refinance the
acquisition, development, construction and equipping of solid waste facilities comprised of solid
waste materials recovery and recycling facilities, and related permits, improvements, equipment,
fixtures and furnishings, all to be located on an approximately 10 acre site at 125 International

Golf Parkway, St. Augustine, Florida 32095 (the “Project”); and

WHEREAS, the Company has requested that Issuer and the County enter into this
Agreement to authorize Issuer to issue not to exceed $12,000,000 of its Revenue Bonds (Capital
Projects Loan Program), which Bonds may be issued in one or more series; and

WHEREAS, Issuer and the County have agreed to enter into this Agreement for the
purposes stated above; and



WHEREAS, on August 5, 2008, the Issuer authorized and approved the issuance of the
Bonds, the application of the proceeds thereof and the execution and delivery of this Agreement;
and

WHEREAS, on December 2, 2008, the County approved the issuance of the Bonds by
the Issuer and the execution and delivery of this Agreement; and

WHEREAS, in connection with the issuance of the Bonds, Issuer will enter into a trust
indenture (the “Trust Indenture”), one or more loan agreements and other necessary documents;
and

WHEREAS, the Interlocal Act authorizes Issuer and the County to enter into this
Agreement and the Interlocal Act and the Act confer upon the Issuer authorization to issue the
Bonds described herein and to apply the proceeds thereof to the financing and refinancing of the
Project through a loan of such proceeds to the Company; and

WHEREAS, pursuant to Section 7 hereof, the Company has agreed to indemnify the
Tssuer and the County in connection with its execution of this Agreement, and

WHEREAS, the parties hereto desire to agree to the issuance of the Bonds by Issuer and
the exccution and delivery of documents and instruments related thereto and such agreement by
such parties is in the public interest.

NOW, THEREFORE, for and in consideration of the promises hereinafter contained, and
intending to be legally bound hereby, the parties hereto agree as follows:

Section 1.  Issuer’s Representations. Issuer hereby represents unto the County that
Issuer is a duly constituted authority with all requisite legal authority to enter into this
Agreement, to perform all of its obligations hereunder and to issue the Bonds described herein
and that the issuance of the Bonds by the Issuer will not effect or impact the County’s ability to
incur County debt. The representations made by the Issuer in this Agreement have been made to
induce the County to enter into this Agreement and Issuer acknowledges that the County has
relied upon them in entering into this Agreement.

Section 2.  Authorization to Issue the Bonds. Issucr and the County do hereby
agree that Issuer is authorized to issue an aggregate principal amount of not to exceed
$12,000,000 of its Revenue Bonds (Capital Projects Loan Program), which Bonds may be issued
in one or more series for the purpose of financing or refinancing the Project. Issuer is hereby
authorized to exercise all powers relating to the issuance of the Bonds vested in the County
pursuant to the Constitution and the laws of the State of Florida and to do all things within the
jurisdiction of the County which are necessary or convenient for the issuance of the Bonds and
the financing and refinancing of the Project to the same extent as if the County were issuing its
own revenue bonds under Chapter 159, Florida Statutes, as amended, for such purposes without
any further authorization from the County to exercise such powers or to take such actions,
provided that the Bonds shall be issued on terms consistent with the provisions of this
Agreement, the Act and one or more bond resolutions to be adopted by the Issuer. All such



actions shall be taken in the name of the Issuer, which shall be vested, to the maximum extent
permitted by law, with all powers which the County might exercise with respect to the issuance
of the Bonds and the lending of the proceeds thereof to the Company as though County were
issuing such bonds as its own special limited obligations. All such actions shall be taken in the
name of and be the special limited financial obligations of the Issuer.

Section 3.  Limited Approval. The approval given herein by the County shall not be
construed as (i) an endorsement of the creditworthiness of the Company or the financial viability
of the Project, (ii) tecommendation to any prospective purchaser of the Bonds, (iii) an evaluation
of the likelihood of the repayment of the debt service on the Bonds, or (iv) any approval of any
necessary development order nor for other regulatory permits relating to the Project and the
County shall not be construed by reason of its approval of this Agreement to have made any such
endorsement, finding or recommendation or to have waived any of the County's rights and the
County shall not be estopped from asserting any rights or responsibilities it may have in that
regard.

Section4.  No Pecuniary Liability of the County; Limited Obligation of Issuer.
Neither the provisions, covenants or agreements contained in this Agreement and any obligations
imposed upon the County hereunder, nor the Bonds issued pursuant to this Agreement shall
constitute an indebtedness or liability of the County. It is hereby expressly acknowledged by the
parties hereto that the Bonds shall be issued by Issuer and not by the County. The Bonds when
issued, and the interest thereon shall be limited and special obligations of Issuer payable solely
from the revenues pledged thereto.

Section5.  No Personal Liability. No covenant or agreement contained in this
Agreement shall be deemed to be a covenant or agreement of any member, officer, agent or
employee of Issuer or the County in his or her individual capacity and no member, officer, agent
or employee of Issuer or the County shall be liable personally on this Agreement or be subject to
any personal liability or accountability by reason of the execution of this Agreement.

Section 6. Allocation of Responsibilities, Fees and Expenses. Issuer, with the
advice of its counsel, shall take all actions it deems necessary or appropriate in connection with
the issuance of the Bonds, including, in its discretion, the preparation, review, execution and
filing with government agencies of certificates, opinions, agreements and other documents to be
delivered at the closing of the Bonds and the establishment of any funds and accounts pursuant to
the Trust Indenture,

Neither Issuer nor the County shall be liable for the costs of issuing the Bonds or the
costs incurred by any of them in connection with the preparation, review, execution or approval
of this Interlocal Agreement or any documentation or opinions required to be delivered in
connection therewith by Issuer, the County, counsel to either or bond counsel, All of such costs
shall be paid by the Company or from the proceeds of the Bonds.

Section7.  Indemnity. The Company, by its approval and acknowledgment at the
end of this Agreement, agrees to indemnify and hold harmless Issuer and the County, their
respective officers, employees, representatives and agents, from and against any and all losses,



claims, damages, liabilities or expenses, of every conceivable kind, character and nature
whatsoever, including, but not limited to, losses, claims, damages, liabilities or expenses
(including reasonable fees and expenses of attorneys, accountants, consultants and other experts),
arising out of, resulting from, or in any way connected with this Agreement or the issuance of the
Bonds.

Section 8.  Term. This Agreement will remain in full force and effect from the date
of its execution, subject to the provisions of Section 9 hereof, until such time as it is terminated
by any party hereto upon 10 days written notice to the other party hereto. Notwithstanding the
foregoing, it is agreed that this Agreement may not be terminated or modified by any party
hereto, unless the parties to this Agreement mutually agree in writing to the terms or such
termination or modification; provided, however, that this Agreement shall not be terminated so
long as the Bonds are outstanding or unpaid and that the terms of such modification may not in
any manner impair the contract with the holders of the Bonds. It is further agreed that in the
event of termination the parties to this Agreement will provide continuing cooperation to each
other in fulfilling the obligations associated with the Bonds. Nothing herein shall be deemed in
any way to limit or restrict either party hereto from issuing its own obligations or entering into
any other agreement for the financing or refinancing of any facility which either party hereto
may choose to finance or refinance.

Section9.  Filing of Agreement. It is agreed that this Agreement, with the
Company’s executed approval and acknowledgement attached hereto, shall be filed by Issuer or
its authorized agent or representative with the Clerk of the Circuit Court of St. Johns County,
Florida, and with the Clerk of the Circuit Court of Glades County, Florida, all in accordance with
the Interlocal Act, and that this Agreement shall not become effective until Issuer or its
authorized agent or representative has so filed this Agreement.

Section 10, Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions herein contained shall be held contrary to any express provisions of law
or contrary to the policy of express law, though not expressly prohibited or against public policy,
or shall for any reason whatsoever he held invalid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable from the remaining covenants,
agreements or provisions and shall in no way affect the validity of any of the other provisions
hereof.

Section 11, Governing Law; Venue. This Agreement is being delivered and is
intended to be performed in the State of Florida, and shall be construed and enforced in
accordance with, and the rights of the parties shail be governed by, the laws of the State of
Florida. The applicable venue for any suit filed by one party against the other arising from or in
connection with this Agreement shall be in the Circuit Court in and for St. Johns County or the
United States District Court in and for the Middle District of Florida, as the case may be.

Section 12. Access to Records, The access 1o, disclosure, non-disclosure or
exemption of records, data, documents and/or materials associated with this Agreement shall be
subject to the applicable provisions of the Florida Public Records Law (Chapter 119, Florida
Statutes) and any other applicable state and/or federal law. Access to such public records may



not be blocked, thwarted, or hindered by placing the public records in the possession of a third
party or unaffiliated party.

Section 13,  Effective Date, This Agreement shall be effective upon execution hereof
by the parties hereto and upon filing in accordance with Section 9 hereof.

Section 14.  Execution in Counterparts. This Interlocal Agreement shall be executed
in several counterparts, each of which shall be an original and all of which shall constitute but
one and the same instrument,

IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement to
be executed by the proper officers thereof and have caused their seals to be affixed hereto and
attested by the proper officers thereof, all as of the date first above written.

CAPITAL PROJECTS FINANCE
AUTHORITY

(SEAL) - By: %

Chairman

Attest:

ST. JOHNS COUNTY, FLORIDA

By:
Chairman of its Board of County Commissioners

(SEAL)
Attest:
CHERYL STRICKLAND, Clerk of the Circuit Court

and Ex-Officio Clerk of the Board of County
Commissioners of St. Johns County, Florida

By:

Deputy Clerk



APPROVAL AND ACKNOWLEDGMENT

St. Johns County Material Recovery Facility LLC, a Florida limited liability company,
and affiliates (the “Company”), hereby approves the foregoing Interlocal Agreement, certifies
the information contained therein regarding the Company is correct and acknowledges its
acceptance of its obligations arising thereunder, including, without limitation, its obligations
under Sections 6 and 7 of said Interlocal Agreement, by causing this Approval and
Acknowledgment to be executed by its proper officer and its seal to be affixed hereto all as of the
date of said Interlocal Agreement.

ST. JOHNS COUNTY MATERIAL

RECOVERY FACILITY, LLC,
the Company
(SEAL)
Byzwﬁ
President
STATE OF FLORIDA

COUNTY OFS WAV G

The foregoing instrument was acknowledged before me this l z day of MQ/’
2008, by Sonny Harwell, acting as President for St. Johns County Material Recovery Facility
LLC, the Company. Such person did not take an oath and: (notary must check applicable box)

isfare personally known to me; or
produced a current driver's license as identification; or
produced as identification.

NOTARY PUBLIC

(SEAL)




