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MINUTES OF THE SPECIAL MEETING OF KISSIMMEE UTILITY AUTHORITY, HELD
THURSDAY, AUGUST 14, 1986, AT 6:00 P.M., THIRD FLOOR CONFERENCE ROOM
OF MUNICIPAL ADMINISTRATION BUILDING, KISSIMMEE, FLORIDA.

Present at the meeting were Chairman VanMeter, ViceChairman
Hord, Secretary Bobroff, Assistant Secretary Jones, Director Maher,
Attorney Brinson, General Manager Welsh, Recording Secretary
Fitzgerald. Director Gant arrived later.

Chairman VanMeter called the meeting to order at 6:00 p.m.

Mr. Welsh explained that the meeting was called to discuss the
impending bond issue. He said we do not have a deal that can be closed
tonight even though the legal and financial team have worked hard to
put it together. He recommended that this meeting be recessed until
approximately 4:00 p.m. tomorrow (August 15) and at that time, after
complete discussion tonight, have everything ready to sign off in
order to close the deal before 5:00 p.m. tomorrow afternoon.

Bob Freeman, Bond Counsel, reviewed the meeting held August 7,
with some of the financial team participating via telephone, and
direction coming in the form of a resolution to put together a deal
structure that would have a two-tiered target savings figure of $3.5
million for the first 270 days and $3 million in the last 90 days.
This would involve the use of a "trigger bond" which would go out at
an initial one-year rate and at such time we were able to achieve
those targeted savings it would convert to a fixed rate, long-term
instrument and probably be tendered by the original bond holders to
Merrill Lynch and remarketed to long-term bond holders. The direction
was taken and the members of the financing team went to work on it. He
explained the various functions performed by the team. He said he was
in New York on Tuesday working with Melinda Wolfe, Merrill Lynch, on
the deal structure.

Director Gant arrived at 6:30 p.m.

Mr. Freeman said the work continued through Wednesday and today
in Mr. Brinson's office. Late this afternoon they tried to find out
what was going on in Washington to see if we were in any danger of
being put out of business by what is going on there today. He has been
talking with the Washington office of the National Association of Bond
Lawyers. It appears that the September 1 deadline that was contained
in the joint statement issued in March is still the deadline for
closing transactions and we are not likely to have the door slammed in
our face tomorrow. With that information the team decided it best to
give the Board an update tonight and report that they feel they have a
structure we would be able to get reflected in the documents, step
back from, look at and be comfortable that it, in fact, works. Then we
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could come back tomorrow and not feel that we have done a rush and got
something people are not comfortable with because of lack of time to
look at it. They now have a transaction that contains the trigger
feature, a targeted saving figure of $3.5 million that steps down to a
$3 million point at approximately 270 days. There is a little less
than 90 days on the tail end, which results from trying to figure out
what treasury bills we can buy and what maturities in order to fund
the escrow. The transaction will continue to be one in which we will
issue bonds, take the proceeds and put them in an escrow account
invested in US Treasury obligations. The bonds will be secured by the
monies in that escrow account and if we get to the conversion date
where we can meet out targeted figure of $3.5 to $3 million, the bonds
will be secured by the monies in that escrow account. If we get to the
conversion date where we can meet our targeted savings figure, the
bonds which are initially going out at a rate projected of about 5.20%
in today's market would convert to a fixed rate based on whatever
interest rate the remarketing agent, Merrill Lynch, would have to
attach to the bonds to resell them at par. The bonds would then become
long-term bonds. They would continue to be secured by the escrow. At
this point our transaction departs from what we were working with
yesterday. Once the bonds have converted to a fixed rate bond it
continues to be secured by the escrow account. It has been structured
so that its first principal maturity date occurs in 1993 and it bears
interest only until 1993 and then interest is payable out of the
escrow. The escrow will have been structured on the date that it
converts to a fixed rate into securities that will pay the interest on
these refunding bonds and will also provide sufficient monies on
October 1, 1992 to redeem the old bonds that we are refunding. Those
are going to be called in on October 1, 1992, and the monies in the
escrow will be taken out, used to pay those bonds off and they will go
away. At that stage the new bonds will begin to have a lien on the
system revenues and at that point in time, because they are going to
be lower interest rate bonds, we will start to realize our savings.
Last Thursday we were looking at a transaction that we thought was
going to load the savings into the front end, into the first four (4)
years of the transaction. We have run into mechanical and Treasury
regulations problems that don't allow us to accomplish that objective.
We are now looking at a transaction that will produce the same $3.5
million in present value savings but will begin to produce those
savings in terms of 1993 and thereafter. We do not have the front-end
option any more. Mr. Freeman said he was not sure from the structuring
standpoint whether we have gotten to the point where we could come
back with options on whether the savings would occur in 1993 thru 1998
or whether they would occur levelly throughout the remaining life of
the bond issue, or just exactly what the concept would be. He is not
sure whether we can give an option on whether to take the savings on
any given block of years or whether they would spread them out
equally.
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Toby Wagner, Southeastern Municipal Bonds, said we don't have
the flexibility as we thought last time to make that decision on
conversion.

Discussion continued with questions from the Board being
answered by Melinda Wolfe, Toby Wagner and Robert Freeman.

Director Bobroff moved that we recess until 4:00 p.m. tomorrow,
at which time we will get the final documents and final explanation on
this bond refunding and remarketing program.

Motion died for lack of a second.

Lengthy discussion continued. The finance team indicated to the
Board that they would need direction at this time.

Vice-Chairman Hord moved to direct the team to realize our
savings of $3-$3.5 million in 1992 as front-end loaded as possible, if
that makes the issue marketable. If it doesn't interest the buyer,
then we will have to levelize it. (Choice A, front-end loaded; Choice
B, levelize). Motion was seconded by Director Maher.

Motion Carried 5 - 0

Director Bobroff moved to recess until 4:00 p.m., Friday, August
15, 1986. Director Maher seconded the motion.

Motion Carried 5 - 0

Meeting was recessed by Chairman VanMeter at 7:20 p.m., to be
called again at 4:00 p.m., Friday, August 15.

August 15, 1986, continuation of August 14, 1986, Special
Meeting was reconvened by Vice-Chairman Hord at 4:05 p.m. in the City
Commission Chambers.

Those present were Vice-Chairman Hord, Secretary Bobroff,
Assistant Secretary Jones, Attorney Brinson, General Manager Welsh,
Recording Secretary Fitzgerald. Chairman VanMeter, Director Maher and
Director Gant arrived later in the meeting.

Mr. Welsh and Mr. Brinson explained that the finance team was
not prepared at this time to present the documents and would like to
recommend recessing until 9:00 p.m. They further stated that the team
had been working very hard and had encountered some problems that
should be cleared up by 9:00 p.m.

Director Bobroff moved to recess at the request of the Attorney
until 9:00 p.m. this date. Director Jones seconded the motion.
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At this point Chairman VanMeter, Director Maher and Director
Gant arrived. The reason for the recess was explained to them with a
brief discussion following.

Motion Carried 5 - 0

Meeting recessed at 4:10 p.m. to be reconvened at 9:00 p.m.

Chairman VanMeter reconvened the meeting at 9:10 p.m.

Present were Chairman VanMeter, Vice-Chairman Hord, Secretary
Bobroff, Assistant Secretary Jones, Director Maher, Attorney Brinson,
General Manager Welsh, Recording Secretary Fitzgerald. Director Gant
was absent.

Mr. Welsh outlined where the finance team was at this point.
Until 20 minutes prior to the meeting the team felt they had the deal
ready to go but in the last minute review, a problem was uncovered
which would not allow it to go at this time. The problem is a fixable
problem but not after working hours. The finance team has decided not
to have another meeting with the Board of Directors until everything
is "air-tight and wrapped up". They will be working toward a meeting
with the Board for next Wednesday, August 20, 1986. If there is any
problem, the Board will be notified prior to the meeting.

Robert Freeman, Bond Counsel, asked Peter Dane from his office
to explain in more detail the problem that was discovered. The 1982-A
bonds had an invested sinking fund. Instead of making debt service
payments during a series of years, the Authority purchased investment
securities which were put into a fund and used the interest income off
those securities and the principal to pay off the 1982-A Bonds in 2007
and the years in between. The numbers were structured to take a
certain set of those securities already purchased and in the bank, and
to sell them on the conversion date, take that money and place it into
the escrow and also to get out of the contract to buy future
securities under the contract. Breaking the contract and liquidating
the securities gave us about $1.8 million to have available to put
into the escrow to pay off the 1982-A bonds in 1992. Because this is a
cross-over refunding, the 1982-A bonds stay outstanding until 1992,
making the investment securities that were to be purchased remain part
of the security for the 1982-A bonds, and they cannot be sold or
relieve ourselves of the obligation to buy the future purchases until
1992. We cannot liquidate them and the future purchases must be left
in, giving us about $1.8 million less cash in hand on the conversion
date and we would have to issue that much more bonds to replace the
monies. The effect on present value savings of that transaction should
be a wash because, although it increases your bond size, it increases
the amount of money available in 1992 to pay off the debt service. The
additional $1.8 million in bonds is structured to mature after 1992.
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At that point, because you have paid off the old bonds with bond
proceeds, you have those investment securities you purchased, which
can now be applied against the 1986 bonds. It is a timing wash.
Instead of applying it against the 1982-A bonds, it is rolled forward
and applied against the 1986 bonds. Should not affect the savings very
much, possibly some present value factor differences. The real problem
it gives us is that the treasury bill purchased and in the account is
not big enough for increased issue size and it cannot be replaced
tonight.

Brief discussion followed with the result that a special meeting
was set for Wednesday, August 20, 1986, at 6:00 p.m. with the
understanding that if necessary a meeting would be called earlier or
the Wednesday meeting would be cancelled.

Chairman VanMeter thanked the finance team for the effort being
put forth to get this deal.

Meeting was adjourned at 9:30 p.m. by Chairman VanMeter.
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REQUEST FOR SPECIAL MEETING

Pursuant to Article II - Meetings, Section 2. Special
Meetings, of Resolution No. 85-1, the undersigned Chairman of
the Board of Directors hereby calls a special meeting of
Kissimmee Utility Authority to be held August 14, 1986, at 6:00
P.M., 3rd Floor Conference Room, Municipal Administration
Building, to consider the following item of business:

1. ALL ITEMS RELATED TO THE SALE OF THE 1986 ELECTRIC
REFUNDING REVENUE BONDS.


