Introduced by the Council President at the request of the Mayor.
ORDINANCE 2009-445
An ordinance of the City of Jacksonville, Florida, supplementing Ordinance 2006-888-E authorizing the issuance of its taxable special revenue Bonds, series 2009A, IN ONE OR MORE installments IN AN AMOUNT NECESSARY TO PROVIDE NOT IN EXCESS OF $32,500,000 OF NET PROJECT FUNDS for the purpose of (1) REFUNDING OUTSTANDING COMMERCIAL PAPER ISSUED BY THE CITY TO FINANCE A SETTLEMENT PAYMENT IN THE CASE OF NORA WILLIAMS ET AL V. CITY OF JACKSONVILLE ET AL, and (2) REIMBURSING THE CITY FOR COSTS OF LEASEHOLD IMPROVEMENTS IN THE ED BALL BUILDING AND RELATED EQUIPMENT FOR USE AS OFFICE SPACE FOR THE CITY; establishing certain terms of such Bonds; authorizing the Mayor to award the sale of said bonds on a negotiated basis; WAIVING THE PROVISIONS OF SECTION 104.211 (PROCEDURE FOR SALE OF BONDS) OF CHAPTER 104 (BONDS), ORDINANCE CODE, SO AS TO ALLOW FOR THE CITY TO AWARD THE SALE OF THE BONDS ON A NEGOTIATED BASIS; establishing criteria and standards for such sale; authorizing interest rate swaps with respect to such bonds; authorizing the designation of a deputy registrar and paying agent and the providers of other services with RESPECT to such Bonds; providing certain additional details and AUTHORIZATIONS in CONNECTION THEREWITH; and providing an effective date.

WHEREAS, the City Council of the City of Jacksonville, Florida (the "Council") previously enacted Ordinance 2006-888-E (as amended and supplemented from time to time, the "Special Revenue Bond Ordinance") providing for the issuance of Special Revenue Bonds of the City of Jacksonville, Florida (the "Issuer") to be paid from Covenant Revenues (as defined in the Special Revenue Bond Ordinance) of the Issuer budgeted and appropriated as provided in the Special Revenue Bond Ordinance and deposited into the funds and accounts created thereunder, all in the manner provided in the Special Revenue Bond Ordinance; and
WHEREAS, the Council has determined that it is in the best interests of the Issuer to authorize the issuance of Special Revenue Bonds of the Issuer as Taxable Debt under the Special Revenue Bond Ordinance to (1) to refund debt outstanding under the Existing Commercial Paper Program (as defined herein) incurred to finance a settlement payment in the Williams Litigation (as defined herein), and (2) reimburse the Issuer for costs of leasehold improvements to space in the Ed Ball Building and related equipment for use as office space for the Issuer; now therefor
BE IT ORDAINed by the Council of the City of Jacksonville:

section 1. Authority for This Ordinance.
  This Supplemental Ordinance is enacted pursuant to the Act and the Special Revenue Bond Ordinance.

section 2. Definitions.
  All terms used herein in capitalized form, unless otherwise defined herein or unless the context clearly indicates some other meaning, shall have the same meaning as ascribed to them in the Special Revenue Bond Ordinance.  In addition, as used herein, unless the context clearly indicates some other meaning:

"2009A Bonds" means the Issuer's Taxable Special Revenue Bonds issued hereunder, from time to time in one or more series as authorized hereby.

"2009A Project" means, collectively, (1) the refunding of debt outstanding under the Commercial Paper Program incurred to finance a settlement payment in the Williams Litigation and (2) the reimbursement to the Issuer of costs incurred for leasehold improvements to space in the Ed Ball Building and related equipment for use as office space for the Issuer.
"Bond Terms Agreement" has the meaning provided in Section 12(a) hereof.

"Chief Financial Officer" means the Chief Financial Officer or other officer of the Issuer serving as the chief financial officer as defined in Section 218.403, Florida Statutes.

"Existing Commercial Paper Program" means that program established pursuant to City Ordinance 2004-884-E, as supplemented and amended.

"Issuer" means the City of Jacksonville, Florida.

"Special Revenue Bond Ordinance" means Ordinance 2006-888-E of the Issuer, as supplemented and amended from time to time.

"Williams Litigation" means the case styled Nora Williams et al v. City of Jacksonville et al, Case Number 16-2003-CA-003263; Division CV-6.

section 3. Findings.

(a) The Issuer previously enacted the Special Revenue Bond Ordinance providing for the issuance of Special Revenue Bonds of the Issuer to be paid from Covenant Revenues of the Issuer budgeted and appropriated as provided in the Special Revenue Bond Ordinance and deposited into the funds and accounts created thereunder, all in the manner provided in the Special Revenue Bond Ordinance.

(b) The findings and declarations of the Issuer in the Special Revenue Bond Ordinance are hereby expressly approved, ratified and confirmed.

(c) The Issuer has determined that it is desirable and in the best interest of the Issuer to finance the 2009A Project, that the 2009A Project is a governmental undertaking of the Issuer and will serve a valid public purpose of the Issuer;

(d) The Issuer is authorized by the Act, including the Special Revenue Bond Ordinance, to issue the 2009A Bonds to finance the 2009A Project.
(e) Upon issuance, in accordance with the terms hereof, the 2009A Bonds shall constitute Bonds under the Special Revenue Bond Ordinance, entitled to all of the security and benefits thereof.

(f) It is estimated that the Covenant Revenues available to be budgeted and appropriated as provided in the Special Revenue Bond Ordinance will be sufficient to pay all principal of and interest on the 2009A Bonds to be issued hereunder and all other Bonds and Additional Bonds issued under the Special Revenue Bond Ordinance, as the same become due and payable, and to make all sinking fund, reserve and other payments in connection therewith.

(g) Because of the characteristics of the 2009A Bonds, the source of security and payment thereof, prevailing and anticipated market conditions, the need for flexibility in timing the issuance and sale of the 2009A Bonds, the need to allow for an expeditious sale of the 2009A Bonds to meet the timing needs for the financing of the 2009A Project, advantages expected to be received from a negotiated sale of the 2009A Bonds to a banking institution, and taking into account the advice of the Chief Financial Officer and the Issuer's Financial Advisor, it is necessary and in the best interests of the Issuer to authorize the sale of the 2009A Bonds at a negotiated sale or sales to one or more banking institutions following the solicitation of proposals to purchase the 2009A Bonds as provided herein.

section 4. Instrument to Constitute Contract.
  In consideration of the acceptance of the 2009A Bonds authorized to be issued hereunder by those who shall own the same from time to time, the Special Revenue Bond Ordinance, as supplemented by this Supplemental Ordinance and Bond Terms Agreement or Agreements delivered by the Mayor as provided in Section 12(a) hereof providing the terms and details of the 2009A Bonds, shall be and constitute a contract between the Issuer and the registered owners of the 2009A Bonds.  The covenants and agreements set forth herein, in such Bond Terms Agreements and in the Special Revenue Bond Ordinance to be performed by the Issuer shall be for the equal benefit, protection and security of the registered owners of the 2009A Bonds and the 2009A Bonds shall constitute "Bonds" under the Special Revenue Bond Ordinance and shall be of equal rank with all other 2009A Bonds and with all other Bonds from time to time outstanding under the Special Revenue Bond Ordinance, without preference, priority or distinction over any other thereof except as may be expressly provided herein or in the Special Revenue Bond Ordinance.  All covenants in the Special Revenue Bond Ordinance shall be fully applicable to the 2009A Bonds.

section 5. Authorization of 2009A Project.
  The undertaking of the 2009A Project is hereby authorized and approved.
section 6. Authorization and Terms of 2009A Bonds.

(a) Subject and pursuant to the provisions hereof and of the Special Revenue Bond Ordinance, the 2009A Bonds to be known as the "City of Jacksonville, Florida Taxable Special Revenue Bonds, Series 2009A" or if such 2009A Bonds are issued in more than one series or are not issued in calendar year 2009, such other name or series designation as the Mayor shall direct) are hereby authorized to be issued as Taxable Debt in one or more series and in the original aggregate principal amount necessary to provide not in excess of $32,500,000 of net funds available to pay the costs of the 2009A Project (exclusive of costs of issuance and Reserve Account Deposits, if any); provided that the original aggregate principal amount of the 2009A Bonds shall not exceed one hundred twenty percent (120%) of the net funds necessary to pay the costs of the 2009A Project.

(b) The 2009A Bonds of each series or installment shall finally mature, taking into account any subsequent roll-overs and refundings of any 2009A Bonds issued as Designated Maturity Debt, not later than twenty-five (25) years from the date of original issuance and delivery of such series or installment.  Subject to such maturity limitation, the Mayor is hereby authorized to determine the dates of maturity of the 2009A Bonds and, as applicable, designate all or a portion thereof as Designated Maturity Debt for purposes of the Special Revenue Bond Ordinance.  Such determination by the Mayor shall be based upon his determination, taking into account the advice of the Chief Financial Officer and the Issuer's Financial Advisor, existing and anticipated market conditions and the Issuer's debt profile, that the debt structure is in the best financial interests of the Issuer.  The authorization provided herein shall include the authorization to refund and rollover 2009A Bonds issued as Designated Maturity Debt, from time to time, provided that such maturity limit and the other delegation criteria provided herein shall apply to such refundings and rollovers.
(c) The 2009A Bonds shall bear such interest rate or rates, not to exceed the maximum rates permitted by applicable law and the Special Revenue Bond Ordinance, as shall be determined by the Mayor and as shall comply with the Issuer's Debt and Swap Policy.  Such determination by the Mayor shall be based upon his determination, taking into account the advice of the Chief Financial Officer and the Issuer's Financial Advisor, existing and anticipated market conditions, any interest rate swap to be entered into with respect to such 2009A Bonds, the Issuer's debt profile, the Issuer's Debt and Swap Policy and the terms and conditions of the Special Revenue Bond Ordinance, that such rate or rates are in the best financial interests of the Issuer.  In establishing fixed interest rates, the Mayor shall rely on the opinion of an Issuer's Financial Advisor that such rate or rates are fair and reasonable based upon existing market conditions.  Such interest rate or rates may be fixed rates, adjustable rates or variable rates, including, without limitation, variable rates determined by reference to a percentage of an index or of a benchmark or reference interest rate and may include such adjustments as the Mayor shall deem fair and reasonable in reliance upon an opinion of the Issuer’s Financial Advisor that such rates and adjustments are fair and reasonable based upon existing market conditions.

(d) The 2009A Bonds may be issued as current interest paying bonds, Serial Bonds, Term Bonds and/or Designated Maturity Debt, as determined by the Mayor.  The Mayor is hereby authorized to determine the dated date or dates, interest payment dates, the authorized denominations, the provisions with respect to registration and transfer, the medium of payment, the place or places of payment, the optional and mandatory redemption terms and conditions (including notice requirements), if any, optional and mandatory tender for purchase provisions, terms and conditions, if any, and such other terms and conditions with respect to the 2009A Bonds as shall be consistent with the Issuer's Debt and Swap Policy, the provisions of the Special Revenue Bond Ordinance and hereof.  Such determination by the Mayor shall be based upon the Mayor's determination, taking into account the advice of the Chief Financial Officer and the Issuer's Financial Advisor as to whether such provisions, terms and conditions are fair and reasonable and comply with market norms, that the provisions, terms and conditions with respect to the 2009A Bonds that are in the best financial interest of the Issuer.  Any installment or maturity of 2009A Bonds determined by the Mayor to be issued as Designated Maturity Debt is hereby designated as "Designated Maturity Debt" for purposes of the Special Revenue Bond Ordinance.
section 7. Sale of 2009A Bonds.
  The Mayor is hereby authorized to award the sale of the 2009A Bonds, in one or more series or installments and from time to time as necessary to finance the 2009A Project, to one or more banking institutions on a negotiated basis following the solicitation of proposals for the purchase of such 2009A Bonds.  Such sales may be at prices and terms negotiated with the banking institution or institutions and upon the advice of the Chief Financial Officer and the Issuer's Financial Advisor that such prices and terms are fair and reasonable based upon existing market conditions.

In connection with the sale of the 2009A Bonds, the Mayor may execute and deliver one or more commitment letters or agreements with the banking institution or institutions purchasing the 2009A Bonds in forms approved by the Office of General Counsel, with such terms and conditions as shall be consistent with the terms of the Special Revenue Bond Ordinance and hereof and so shall be in accordance with market norms.  The banking institution or institutions to whom the 2009A Bonds are sold shall provide (i) a disclosure statement regarding such 2009A Bonds containing the information required pursuant to Section 218.385(6), Florida Statutes, and (ii) a Truth-In-Bonding Statement pursuant to Section 218.385(2), Florida Statutes.

section 8. 2009A Bonds Reserve Requirement.
 The Mayor, with the advice of the Chief Financial Officer and the Issuer's Financial Advisor, shall determine the Reserve Requirement, if any, with respect to the 2009A Bonds and shall designate whether or not the 2009A Bonds, or any series thereof, shall be secured by the Composite Reserve Subaccount.

section 9. Interest Rate Swaps.
  With advance notice to the Council Auditor, the Mayor is hereby authorized to negotiate the terms of and provide for a variable to fixed rate interest rate swap with the banking institution purchasing the related 2009A Bonds, or an affiliate thereof, with respect to all or a portion of the 2009A Bonds and with a notional amount not to exceed the principal amount of the 2009A Bonds, upon a determination by the Mayor, taking into account the advice of the Chief Financial Officer and the Issuer’s Financial Advisor as to whether such interest rate swap and the terms thereof are fair and reasonable and comply with market norms and the Issuer’s Debt and Swap Policy, that the interest rate swap, together with the terms of the 2009A Bonds to which it relates, is in the best financial interest of the Issuer.  Any such interest rate swap shall be provided pursuant to an ISDA Master Agreement and related Schedule and Confirmation in forms approved by the General Counsel, with such terms and conditions and amendments to the ISDA Master Agreement as shall be consistent with market norms.
section 10. Deputy Registrar and Paying Agent.
  The selection and appointment of the Deputy Registrar and Paying Agent, in accordance with the Issuer's existing contracts or procedures for selection of providers of such services, but without further Council approval under Section 126.314 of the Ordinance Code, are hereby authorized and approved.
section 11. Application of Proceeds of 2009A Bonds; 2009A Project Subaccount.

(a) Proceeds from the sale of the 2009A Bonds, including accrued interest, if any, shall be disposed of as follows:

(1) Accrued interest, if any, shall be deposited to the credit of the Debt Service Account created pursuant to the Special Revenue Bond Ordinance and applied against interest next coming due on the 2009A Bonds.

(2) An amount equal to the costs of issuance of the 2009A Bonds shall be set aside by the Issuer and used to pay the other costs of issuance of the 2009A Bonds.

(3) An amount necessary to cause the balance in the Reserve Account to equal the Reserve Requirement upon the issuance of the 2009A Bonds, if any, shall be deposited to the credit of the applicable subaccount in the Reserve Account.

(4) The balance of the proceeds from the sale of the 2009A Bonds shall be deposited to the credit of the 2009A Project Subaccount created pursuant to Section 11(c) below.

(b) Notwithstanding the provisions of Section 11(a) above, the Mayor is hereby authorized to supplement, amend, redirect or modify the application of the proceeds of the 2009A Bonds provided in Section 11(a) above, as evidenced by a certificate of the Mayor executed in connection with the issuance of the 2009A Bonds, in a manner consistent with the general municipal purpose of this Supplemental Ordinance.

(c) There is hereby created and established the 2009A Project Subaccount as a subaccount in the Project Account created pursuant to Article VII of the Special Revenue Bond Ordinance.  Amounts held in the 2009A Project Subaccount shall be applied to pay the cost of the 2009A Project in accordance with Article VII of the Special Revenue Bond Ordinance, provided that amounts deposited into the 2009A Project Subaccount to provide for the refunding of debt outstanding under the Existing Commercial Paper Program incurred to finance a settlement in the Williams Litigation shall be applied to pay the notes issued under the Existing Commercial Paper Program allocable thereto as they become due and payable.

All funds held in the 2009A Project Subaccount shall be and constitute trust funds for such purposes, and shall be delivered to and held by the Chief Financial Officer (or his designated Authorized Depository) who shall act as trustee of such funds for the purposes of the Special Revenue Bond Ordinance and this Supplemental Ordinance.  There is hereby created a lien upon such funds in favor of the Bondholders until applied as provided herein.

section 12. Agreements With Respect to 2009A Bonds.

(a) In order to implement this Supplemental Ordinance and the Special Revenue Bond Ordinance and to specify the terms and details of the 2009A Bonds as contemplated and authorized hereby, the Mayor and the Corporation Secretary are hereby authorized to execute and deliver one or more certificates or agreements (referred to herein as a "Bond Terms Agreement") providing the details and terms of the 2009A Bonds in accordance with the authorizations provided herein and in a manner consistent with the Special Revenue Bond Ordinance.  Such Bond Terms Agreements shall specify the details, terms and conditions of the 2009A Bonds, may provide for the creation of such funds, accounts and subaccounts, whether or not within the funds and accounts established pursuant to the Special Revenue Bond Ordinance, as shall be necessary or appropriate to implement and administer the 2009A Bonds, and may provide such revisions to the form of the Bonds provided in Section 6.09 of the Special Revenue Bond Ordinance as shall be appropriate to reflect the terms of the 2009A Bonds.  Such Bond Terms Agreements shall be in such form as shall be approved by the Mayor upon the advice of the Chief Financial Officer and the Office of General Counsel, execution and delivery thereof to be conclusive evidence of such approval.  Such Bond Terms Agreements shall supplement the terms of the Special Revenue Bond Ordinance and this Supplemental Ordinance and shall be deemed to be part of the contract between the Issuer and the Bondholders of the 2009A Bonds.

(b) The Mayor and Corporation Secretary are authorized to execute and deliver such agreements and documents as shall be necessary or appropriate to provide for the sale, issuance and administration of the 2009A Bonds in a manner consistent with the Special Revenue Bond Ordinance and the authorizations provided herein, including, without limitation, commitment letters or agreements, interest rate swap agreements and registrar and paying agent agreements.  Such documents and agreements shall be in form approved by the Mayor upon the advice of the Chief Financial Officer and the Office of General Counsel, execution and delivery thereof to be conclusive evidence of such approval.

section 13. Authorizations.

(a) The Mayor and the Corporation Secretary or their duly authorized alternative officers are hereby authorized and directed on behalf of the Issuer to execute the 2009A Bonds (including any temporary 2009A Bonds) as provided in the Special Revenue Bond Ordinance and any of such officers is hereby authorized and directed upon execution of the 2009A Bonds in substantially the form provided herein to deliver the 2009A Bonds in the amounts authorized hereunder to the Deputy Registrar and Paying Agent for authentication and delivery to or upon the order of the purchaser thereof upon payment of the purchase price therefor.

(b) The Mayor, the Corporation Secretary of the Issuer, the Chief Financial Officer and the General Counsel and such other officers and employees of the Issuer as may be designated by the Mayor are each designated as agents of the Issuer in connection with the issuance and delivery of the 2009A Bonds and are authorized and empowered, collectively and individually, to take all action and steps and to execute all instruments, documents and contracts on behalf of the Issuer that are necessary or desirable in connection with the sale, execution and delivery of the 2009A Bonds and which are specifically authorized or are not inconsistent with the terms and provisions of the Special Revenue Bond Ordinance and this Supplemental Ordinance.  Such officers and those so designated are hereby charged with the responsibility for the issuance of the 2009A Bonds.

(c) It is the intent of the Council that the Special Revenue Bond Ordinance and this Supplemental Ordinance shall constitute full and complete authorization and approval of the issuance of the 2009A Bonds for the purposes and on the terms and conditions provided herein and that no further action of the Council shall be required with respect thereto.
section 14. Waiver of Section 104.211, Ordinance Code, Authorized.  The provisions of Section 104.211 (Procedure for Sale of Bonds) of Chapter 104 (Bonds), Ordinance Code, are hereby waived so as to allow for the Issuer to award the sale of the 2009A Bonds on a negotiated basis rather than on a competitive basis. This waiver is necessary because of market conditions.
section 15. Effective Date.
  This Supplemental Ordinance 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:
Bryant Miller & Olive

and Juliana Rowland
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