

ENACTED 6/11/13



Introduced by Council President Bishop:

ORDINANCE 2013-325-E
AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF JACKSONVILLE, FLORIDA, RELATED TO CERTAIN OUTSTANDING SPECIAL FACILITY AIRPORT REVENUE BONDS PREVIOUSLY ISSUED BY THE JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION, THE PROCEEDS OF WHICH WERE LOANED TO HOLLAND SHELTAIR GROUP AVIATION ENTITIES; PROVIDING AUTHORITY FOR THIS ORDINANCE; APPROVING CERTAIN DEFINITIONS;  ESTABLISHING FINDINGS FOR THE PURPOSE OF MAKING CERTAIN CHANGES TO THE INTEREST RATE MODES FOR SUCH BONDS; APPROVING AND AUTHORIZING THE EXECUTION AND DELIVERY OF AMENDED INDENTURES RELATING TO THE BONDS; APPROVING AND AUTHORIZING THE EXECUTION AND DELIVERY OF CERTAIN OTHER LOAN DOCUMENTS REQUIRED IN CONNECTION WITH THE FOREGOING; PROVIDING THAT BONDS ISSUED PURSUANT TO THE BOND RESOLUTION MAY BEAR INTEREST IN A BANK INTEREST RATE MODE; APPROVING AND AUTHORIZING THE EXECUTION OF CERTAIN FUTURE AMENDMENTS; APPROVING AND AUTHORIZING THE EXECUTION OF OTHER DOCUMENTS; DECLARING NO PERSONAL LIABILITY; PROVIDING FOR GENERAL AUTHORITY TO ACT AS REQUIRED BY THIS ORDINANCE; PROVIDING FOR SEVERABILITY OF INVALID PROVISIONS; PROVIDING FOR OVERSIGHT BY THE OFFICE OF ECONOMIC DEVELOPMENT; PROVIDING AN EFFECTIVE DATE.
BE IT ORDAINED by the Council of the City of Jacksonville, Florida (the “Issuer”): 
Section 1.  
Authority for this ordinance.  
Section 1. This Ordinance is enacted pursuant to Ordinances 2012-212-E and 2012-681-E of the City; Section 104.302, Ordinance Code of the City; Chapter 159, Parts II and III, Florida Statutes, as amended; Section 163.01, Florida Statutes, as amended; and other applicable provisions of law.
Section 2. Definitions.  Unless the context otherwise requires, the terms defined in this section shall have the meanings specified in this section.  Words importing the singular shall include the plural, words importing the plural shall include the singular, and words importing persons shall include corporations and other entities or associations.  Words not defined herein shall have the meaning in the Indenture.

“Act” means, collectively, Chapter 159, Parts II and III, Florida Statutes, as amended and Section 163.01, Florida Statutes, as amended.

“Amended Indentures” means, collectively, the Second Amended and Restated Indentures of Trust relating to the Series 2004A-1 Bonds, the Series 2004A-2 Bonds, the Series 2005A-1 Bonds, the Series 2005B Bonds and the Series 2008B Bonds and the Amended and Restated Indenture of Trust relating to the Series 2010A Bonds, each to be dated as of the first day of the month in which the related series of Bonds are reoffered and executed by and between the Issuer and the Bond Trustee, substantially in the form of the Second Amended and Restated Indenture relating to the Series 2004A‑1 Bonds placed on file with the Legislative Services Division, with such changes as may be necessary to conform to the details of each particular series of Bonds.

“Amended Loan Agreements” means, collectively, the Second Amended and Restated Project Loan Agreements relating to the Series 2004A-1 Bonds, the Series 2004A-2 Bonds, the Series 2005A-1 Bonds and the Series 2005A-2 Bonds and the Amended and Restated Project Loan Agreements relating to the Series 2005B Bonds, the Series 2008B Bonds and the Series 2010A Bonds, each to be dated as of the first day of the month in which executed and delivered, to be executed by and between the Issuer and the each related Borrower, substantially in the form of the Second Amended and Restated Project Loan Agreement relating to the Series 2004A-1 Bonds placed on file with the Legislative Services Division, with such changes as may be necessary to reflect the applicable Borrower and to conform to the details of each particular series of Bonds.

“Bond Counsel” means the law firm of Foley & Lardner LLP, Jacksonville, Florida.

“Bond Trustee” means U.S. Bank National Association, as bond trustee pursuant to the Indentures.

“Bonds” means, collectively, the Series 2004A-1 Bonds, the Series 2004A-2 Bonds, the Series 2005A-1 Bonds, the Series 2005B Bonds, the Series 2008B Bonds and the Series 2010A Bonds.

“Bond Resolution” means the resolution adopted by the JEDC on March 8, 2007, which amended and restated in its entirety the resolution adopted by the JEDC on September 9, 2004, authorizing the issuance of the Bonds, as amended and supplemented from time to time.

“Borrower” means, collectively, the 2004A-1 Borrower, the 2004A-2 Borrower, the 2005A Borrower, the Series 2005B Borrower, the Series 2008B Borrower and the Series 2010A Borrower.

“2004A-1 Borrower” means Sheltair Jacksonville International, LLC, a limited liability company organized and existing under the laws of the State, and/or other related Person or Persons, and any successor, surviving, resulting or transferee Person of any such Person.

“2004A-2 Borrower” means Sheltair Daytona Beach, LLC, a limited liability company organized and existing under the laws of the State, and/or other related Person or Persons, and any successor, surviving, resulting or transferee Person of any such Person.

“2005A Borrower” means Sheltair Aviation Center, LLC, a limited liability company organized and existing under the laws of the State, and/or other related Person or Persons, and any successor, surviving, resulting or transferee Person of any such Person.

“2005B Borrower” means, collectively, Gerald M. Holland, Trustee, a common law trust created and existing under the laws of the State, Sheltair Executive South, Inc., a corporation organized and existing under the laws of the State, Sheltair Aviation Facilities, Inc., a corporation organized and existing under the laws of the State, and Sheltair Melbourne, Inc., a corporation organized and existing under the laws of the State.

“2008B Borrower” means, collectively, Sheltair Kissimmee LLC, a limited liability organized and existing under the laws of the State, and Sheltair Melbourne, Inc., a corporation organized and existing under the laws of the State.

“2010A Borrower” means, collectively, Sheltair Aviation Center, LLC, a limited liability organized and existing under the laws of the State, and Sheltair Aviation Northside, LLC, a limited liability organized and existing under the laws of the State.

 “City” or the “Issuer” means the consolidated City of Jacksonville and Duval County, Florida, successor to the JEDC, as the original issuer of the Bonds.

“Corporation Secretary” as used herein refers to the Corporation Secretary of the Issuer or such other person as may be authorized to act in the place of the Corporation Secretary.  

“Economic Development Officer” means the Economic Development Officer of the Issuer or such other person as may be authorized to act in the place of the Economic Development Officer.  

 “Indentures” means, collectively, the Amended and Restated Indenture of Trust previously executed by and between the JEDC and the Bond Trustee, relating to the Series 2004A-1 Bonds and dated as of September 1, 2010, as amended and supplemented; the Amended and Restated Indenture of Trust previously executed by and between the JEDC and the Bond Trustee, relating to the Series 2004A-2 Bonds and dated as of September 1, 2010, as amended and supplemented; the Amended and Restated Indenture of Trust previously executed by and between the JEDC and the Bond Trustee, relating to the Series 2005A-1 Bonds and the Series 2005A-2 Bonds and dated as of September 1, 2010, as amended and supplemented; the Amended and Restated Indenture of Trust previously executed by and between the JEDC and the Bond Trustee, relating to the Series 2005B Bonds and dated as of October 1, 2009, as amended and supplemented; the Amended and Restated Indenture of Trust previously executed by and between the JEDC and the Bond Trustee, relating to the Series 2008B Bonds and dated as of October 1, 2009, as amended and supplemented; and the Indenture of Trust previously executed by and between the JEDC and the Bond Trustee, relating to the Series 2010 Bonds and dated as of September 1, 2010, as amended and supplemented.

 “JEDC” means the former Jacksonville Economic Development Commission.
“Loan Agreements” means, collectively, the Amended and Restated Project Loan Agreement previously executed by and between the JEDC and the 2004A-1 Borrower, relating to the Series 2004A-1 Bonds and dated as of September 1, 2010, as amended and supplemented; the Amended and Restated Project Loan Agreement previously executed by and between the JEDC and the 2004A-2 Borrower, relating to the Series 2004A-2 Bonds and dated as of September 1, 2010, as amended and supplemented; the Amended and Restated Project Loan Agreement previously executed by and between the JEDC and the 2005A Borrower, relating to the Series 2005A-1 Bonds and dated as of September 1, 2010, as amended and supplemented; the Project Loan Agreement previously executed by and between the JEDC and the 2005B Borrower, relating to the Series 2005B Bonds, dated as of February 1, 2005, as amended and supplemented; the Project Loan Agreement previously executed by and between the JEDC and the 2008B Borrower, relating to the Series 2008B Bonds, dated as of June 1, 2008, as amended and supplemented; and the Project Loan Agreement previously executed by and between the JEDC and the 2010A Borrower, relating to the Series 2010A Bonds, dated as of September 1, 2010, as amended and supplemented.

 “Person” or words importing persons means firms, associations, partnerships (including, without limitation, general and limited partnerships), joint ventures, limited liability companies, corporations, societies, estates, trusts, public or governmental bodies, other legal entities and natural persons.

“Purchasers” means one or more commercial banks or financial institutions acceptable to the Executive Director, for which SunTrust Bank or an affiliate of SunTrust Bank acts as agent.

 “Series 2004A-1 Bonds” means the Issuer’s outstanding Special Facility Airport Revenue Bonds (Holland Sheltair Aviation Group – Jacksonville Project) Adjustable Rate Series 2004A-1. 

“Series 2004A-2 Bonds” means the outstanding Jacksonville Economic Development Commission Special Facility Airport Revenue Bonds (Holland Sheltair Aviation Group – Daytona Beach Project) Adjustable Rate Series 2004A-2. 

“Series 2005A-1 Bonds” means the outstanding Jacksonville Economic Development Commission Special Facility Airport Revenue Bonds (Holland Sheltair Aviation Group – Fort Lauderdale Project) Adjustable Rate Series 2005A-1. 

“Series 2005B Bonds” means the outstanding Jacksonville Economic Development Commission Special Facility Airport Revenue Bonds (Holland Sheltair Aviation Group Project) Adjustable Rate Series 2005B. 

“Series 2008B Bonds” means the outstanding Jacksonville Economic Development Commission Special Facility Airport Revenue Bonds (Holland Sheltair Aviation Group Project) Adjustable Rate Series 2008B.

“Series 2010A Bonds” means the outstanding Jacksonville Economic Development Commission Special Facility Airport Revenue Bonds (Holland Sheltair Aviation Group – Fort Lauderdale Project) Adjustable Rate Series 2010A-1, Series 2010A-2 and Series 2010A-3 AMT).

“State” means the State of Florida
Section 3. Findings.  It is hereby ascertained, determined and declared as follows:
A. The City is an incorporated municipality of the State of Florida, and is a local agency as defined in the Act. As such, the City is duly authorized and empowered by the Act to provide for the issuance of and to issue and sell its industrial development revenue bonds for the purpose of financing all or any part of the “cost” of any “project,” including any project for an “airport or port facility” (as such terms are defined or used in the Act), in order to promote and foster the economic growth and development of the City and of the State, to improve transportation, to enhance and expand industry and other economic activity in the City and the State, to increase purchasing power and opportunities for gainful employment, to improve living conditions and to advance and improve the prosperity and the welfare of the State and its inhabitants, to foster the industrial and business development of the City and the State, and to otherwise provide for and contribute to the health, safety and welfare of the people of the City and the State.

B. On December 21, 2004, the Jacksonville Economic Development Commission (the “JEDC”) issued the Series 2004A-1 Bonds for the purpose of loaning the proceeds to the 2004A-1 Borrower to finance the 2004A-1 Project (as defined in the Amended Indenture for the Series 2004A-1 Bonds), and the Series 2004A-2 Bonds for the purpose of loaning the proceeds to the 2004A-2 Borrower to finance the 2004A-2 Project (as defined in the Amended Indenture for the Series 2004A-1 Bonds).  On February 10, 2005, the JEDC issued the Series 2005B Bonds for the purpose of loaning the proceeds to the 2005B Borrower to finance the 2005B Project (as defined in the Amended Indenture for the Series 2005B Bonds). On December 29, 2005, the JEDC issued the Series 2005A-1 Bonds and the Series 2005A-2 Bonds for the purpose of loaning the proceeds to the 2005A Borrower to finance the 2005A Project (as defined in the Amended Indenture for the Series 2005A-1 and the Series 2005A-2 Bonds).  On June 5, 2008, the JEDC issued the Series 2008B Bonds for the purpose of loaning the proceeds to the 2008B Borrower to finance the 2008B Project (as defined in the Amended Indenture for the Series 2008B Bonds). On, September 2, 2010, the JEDC issued the Series 2010A Bonds for the purpose of loaning the proceeds to the 2010A Borrower to finance the 2010A Projects (as defined in the Amended Indenture for the Series 2010A Bonds). 

C. Subsequent to the original issuance of the Bonds, the original indentures and loan agreements of each series of Bonds (other than the Series 2010 Bonds) were heretofore amended in connection with interest rate mode conversions of the related series of Bonds.   

D. The Borrower has requested the City, as successor to the JEDC, to (a) authorize and approve amendments to the terms of the Bonds, the Indentures and the Loan Agreements for the purposes of amending various interest rate mode provisions so that all of the Bonds can be reset to bear interest in a bank interest rate mode and be purchased by the Purchasers in a private placement meeting the requirements of Section 104.306(b)(3)(ii), Ordinance Code of the City of Jacksonville, Florida, and to remove certain provisions that are no longer applicable and (b) authorize the execution and delivery of the Amended Indentures, the Amended Loan Agreements and amendments to (or amendments and restatements of) other related documents (collectively, the “Amendments”) to effectuate such amendments.
Section 4. Authorization of execution and delivery of the Amended Indentures.  The Issuer hereby authorizes the preparation, execution and delivery of the Amended Indentures, substantially in the form of the Second Amended and Restated Indenture relating to the Series 2004A-1 Bonds which has been placed on file with the Legislative Services Division, with such changes necessary to conform to the details of each particular series of Bonds and such other changes corrections, insertions, deletions as may be recommended by the Office of General Counsel and approved by the Economic Development Officer, such approval to be evidenced conclusively by his or her execution thereof; and the Issuer hereby authorizes and directs the Economic Development Officer to execute and the Corporation Secretary to attest the Amended Indentures, all provisions of which, when executed and delivered by the Issuer as authorized herein, by the Bond Trustee, shall be deemed to be part of this Ordinance as fully and to the same extent as if incorporated verbatim herein.

Section 5.  Authorization of execution and delivery of the Amended Loan Agreements.

The Issuer hereby authorizes the preparation, execution and delivery of the Amended Loan Agreements, substantially in the form of the Second Amended and Restated Project Loan Agreement relating to the Series 2004A-1 Bonds placed on file with the Legislative Services Division, with such changes necessary to conform to the details of each particular series of Bonds and such other changes corrections, insertions, deletions as may be recommended by the Office of General Counsel and approved by the Economic Development Officer, such approval to be evidenced conclusively by his or her execution thereof; the Issuer hereby authorizes and directs the Economic Development Officer to execute and the Corporation Secretary to attest the Amended Loan Agreements, all provisions of which, when executed and delivered by the Issuer as authorized herein, by the Borrower, shall be deemed to be part of this Ordinance as fully and to the same extent as if incorporated verbatim herein.

Section 6. Authorization of execution and delivery of Amendments to Related Agreements. The Issuer hereby authorizes the preparation, execution and delivery of such amendments to other Financing Documents (as defined in the respective Indentures), as may be necessary or appropriate to give effect to or conform such Financing Documents to the amendments contained in the Amended Indentures and Amended Loan Agreements and as may be recommended by the Office of General Counsel and approved by the Economic Development Officer, such approval to be evidenced conclusively by his or her execution thereof.  
Section 7.  Bank Interest Rate Mode. Bonds issued pursuant to the Bond Resolution may bear interest in a Bank interest rate mode in accordance with the related Indentures and Loan Agreements under which such Bonds are issued and secured.  Notwithstanding anything to the contrary contained in the Bond Resolution, Bonds issued pursuant to the Bond Resolution may bear interest at a variable interest rate which shall not exceed the maximum rate permitted under the laws of the State.

Section 8. Authorization of Future Amendments.  The execution, delivery and performance of amendments to the Indentures, the Loan Agreements and related documents to (i) change the sinking fund redemption schedule applicable during a bank rate period or the fixed rate period (as respectively provided for in the Indentures) or adjustments to the interest rate(including any component thereof) and/or interest payment dates on the Bonds during a bank rate period (as provided for in the Indentures) from time to time, in either case as agreed to by the Borrower and the owner(s) of such Bonds, (ii) permit or facilitate a change in the interest rate mode applicable to such Bonds, the delivery of a Credit Facility and/or Liquidity Facility for such Bonds, the funding of any debt service reserve fund established by any Indenture, or the issuance of ratings of such Bonds by one or more rating agencies, or (iii) for such other purpose as does not materially change the basic purposes, terms, provisions of the Indentures and Loan Agreements approved hereby, are hereby authorized.  Any such amendments shall be executed by the Economic Development Officer and attested by the Corporation Secretary, and shall be in such form as may be approved by the Economic Development Officer with the assistance of the Office of General Counsel, such approval to be evidenced conclusively by the execution and attestation thereof.

Section 9. Assents, acceptance and approvals; actions.  The Economic Development Officer is, subject to the terms hereof, hereby authorized and empowered to execute and deliver the Amendments and all documents contemplated thereby, in each case, subject to such changes and modifications as such officer may approve, such execution to be conclusive evidence of any such approval.  The Economic Development Officer is hereby authorized to designate by written certificate one or more authorized signatories to execute any and all instruments, documents and certificates in his place.  Such signature shall have the effect of the Economic Development Officer’s signature as authorized in this Ordinance.  The Economic Development Officer is hereby authorized to designate by written certificate one or more authorized signatories to execute any and all instruments, documents and certificates in his place.  Such signature shall have the effect of the Officer of Economic Development Officer’s signature as authorized in this Ordinance.

Section 10. No personal liability.  No representation, statement, covenant, warranty, stipulation, obligation or agreement contained in the above-described documents or any certificate or other instrument to be executed on behalf of the Issuer, shall be deemed to be a representation, statement, covenant, warranty, stipulation, obligation or agreement of any member, officer, employee or agent of the Issuer in his or her individual capacity, and none of the foregoing persons nor any officer of the Issuer executing any such documents or any certificate or other instrument to be executed in connection herewith shall be liable personally thereon or be subject to any personal liability or accountability by reason of the execution or delivery thereof.

Section 11. General authority.  The members of the Issuer and its officers, attorneys or other agents or employees are hereby authorized to do all acts and things required of them by this Ordinance and the Amendments, and to do all acts and things which are desirable and consistent with the requirements hereof and the Amendments, for the full, punctual and complete performance of all the terms, covenants and agreements contained herein or the Issuer Documents.
Section 12. 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 be 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 or the documents described herein.

Section 13. Oversight department.  The Office of Economic Development shall oversee the Project described herein.
Section 14. Effective date.  This resolution shall become effective upon signature by the Mayor or upon becoming effective without the Mayor’s signature.
Form Approved:


__/s/ Juliana Rowland

Office of General Counsel

Legislation Prepared By: Foley & Lardner LLP and Juliana Rowland
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