






































































































































































































































































































































EXHIBIT B

LETTER OF CITIGROUP GLOBAL MARKETS INC.

CONFIDENTIALITY NOTICE:

The contents of this application and all exhibits are the proprietary and
confidential business information and frade secrets of VitAg within the
meaning of Florida Statute § 288.075. VitAg hereby requests confidentiality
be maintained by the Authority pursuant to FS § 288.075. The information
contained in this application and all exhibits held by the Authority shall be
deemed proprietary and confidential and exempted from public disclosure
until such information is otherwise publicly available or is no longer treated
{ by the proprietor as confidential.




David Livingstone 380 Greenwich Street T 212-733-5638
tanaging Director New York, NY 10013 F 212-723-B581
david Ivingslone@Ciligroup.com

October 12, 2011

Jeffrey C. Burnham
President and CEO
VitAg Florida LLC

117 Allwin Lane

Beech Island, SC 29842

Dear Mr. Burnham:

You have advised Citigroup Global Markets Inc. (“Citigroup™) that VitAg Corporation (the “Sponsor™),
through its subsidiary VitAG Florida LLC or an affiliate {the “Company™), intends to finance a biosolids-
to-fertilizer project in Zellwood, Florida (the “Project™). The Sponsor is majority-owned by a private
equity fund managed by Denham Capital Management LP, a leading energy-focused global private equity
firm with over $4 billion of invested and committed capltal

Based on the information provided by the Sponsor to Citigroup, we understand that the Project is in-an
advanced stage of development. The Company has negotiated multiple agreements with Shelley’s Septic
Tank, Inc. (“Shelley’s™) to purchase the site for the Project and for Shelley’s to transport biosolids to the
Project for 20 years. Shelley’s has operated in Orange County, Florida as a major transporter and
processor of biosolids for over 20 years. In addition, the Company has negotiated three fertilizer sales

-agreements with prospective customers to purchase over 35% of the Company’s projected annual fertilizer

production during the first two years of the Project’s operation. The revenues of the Company, including
but not limited to payments to be received by the Company from Shelley’s for accepting biosolids and
from fertilizer sales agreements, as well as projected additional fertilizer sales, will serve as the security for
the financing. The Company issued a Request for Proposals to retain a national engineering firm with
significant relevant experience to serve as the Project’s engineer. We understand that the Company has
submitted an air permit application to the Orange County Department of Environmental Protection on
September 13, 2011, expects to finish the majority of the engineering work for the Project by Novernber
2011, and expects to achieve financial close on the Project in the late fourth quarter of 2011.

It is our understanding that the Company will finance the Project with approximately $55 million in tax-
exempt facility bonds (the “Bonds”) issued through the Orange County Industrial Development Authority
(the “IDA™). The Bonds are expected to be tax-exempt, fixed rate, long term, unenhanced bonds that are
not rated by any rating agency.

Citigroup has been involved in many similar tax-exempt financings that have used similar approaches to
finance comparable projects, inchuding serving as book-running underwriter for the two most recent non-
recourse biosolids project financings completed in the tax-exempt market, the $68.3mm Pennsylvania

- Economic Development Financing Authority Sewage Sludge Disposal Revenue Bonds (Philadelphia

Biosolids Facility Project) Series 2009 and the Maryland Industrial Development Financing Authority
Limited Obligation Solid Waste Disposal Revenue Bonds (Synagro-Baltimore L L.C. Projects) Series
2008 . For purposes of this Jetter, “Citigroup” mcludes Citigroup Global Markets Inc. and any affiliates

thereof,

Citigroup Global Markets inc.
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While Citigroup is not yet in a position to commit {o underwrite or privately place the Bonds for the
Project, we are pleased to inform you that, based upon information provided to Citigroup to date and
our preliminary review of various materials refating to the Company and the Project, we are highly
interested in actively pursuing further discussions regarding an underwriting or private placement
of the Bonds and are willing to work diligently toward that end. This letter is not intended to be, and
shall not constitute, a commitment or undertaking to place or purchase or commit to place or purchase any
securities on a principal or agency basis, or a commitment or undertaking to provide or arrange or commit
to provide or arrange any portion of the financing for the Project, including the Bonds. Such obligations
would arise only under separate writien agreements acceptable to Citigroup in its sole discretion.
Furthermore, any such commitments would be subject to, among other things, (a) the satisfactory
completion of Citigroup’s customary due diligence review; (b) approval by Citigroup internal committees;
{c) the receipt of any necessary govemmental, contractual, regulatory, board of directors or security
holders’ consents or approvals; (d) the receipt of construction and engineering reports, projected cash
flows and debt service coverage ratios for the Project in all respecis satisfactory to Citigroup,; (¢) the
negotiation and documentation of the financing referred o above, including the terms and conditions of the
Bonds, in form and substance satisfactory to Citigroup and its counsel; (f) the pro forma capitalization of
the Project satisfactory to Citigroup; {(g) there not having occurred any material adverse change in the
business, assets, operations, properties, condition (financial or otherwise), contingent liabilities, prospects
or material agreements of (i) the Company or the Company and its subsidiaries, taken as a whole or (ii) the
Project since the date of this letter; (h) there not having occurred any material adverse change in the legal
or regulatory environment of (i) the Company or the Company and its subsidiaries, taken as a whole or (ii)
the Project, in each case since the date of the Preliminary Official Statement; (i) there not having occurred
any disruption of or change in financial, banking or capital market conditions that, in Citigroup’s
judgment, could make it inadvisable or impractical to proceed with the Bonds or any portion of the
financing thereof; and (j} the execution of underwriting or purchase agreements for the Bonds in form and
substance satisfactory to Citigroup.

By accepting delivery of this letter, the Company agrees that this letter is for its confidential use only and
that neither its existence nor its terms may be disclosed by it to any person other than its officers, directors, -
employees, accountants, attomeys and other advisors, and then only on a confidential and “need to know™”
basis; provided, however, that the Company may (i) disclose this letter to the IDA on a confidential and
“need to know” basis; and (ii) make such other public disclosures of the existence and terms of this letter

to the extent required by applicable law, in the opinion of its counsel.

Neither Citigroup nor any of its affiliates shall have any liability (whether direct or indirect or in contract,
tort or otherwise) to the Company, the IDA or any other person, including, without limitation, any of the
Company’s or the IDA’s respective security holders, claiming through the Company or the IDA, as the
case may be, for or in connection with the delivery of this letter.

We appreciate this opportunity to work with you on this important financing.

Very truly yours,
CITIGROUP GLOBAL MARKETS INC.

N

David Livingstone
Managing Director







EXHIBIT C

PROPOSED FORMS OF INDUCEMENT AGREEMENT AND RESOLUTION PREPARED
BY K&L GATES LLP, BOND COUNSEL

CONFIDENTIALITY NOTICE:

The contents of this application and all exhibits are the proprietary and
confidential business information and trade secrets of VitAg within the
meaning of Florida Statute § 288.075. VitAg hereby requests confidentiality
be maintained by the Authority pursuant to FS § 288.075. The information
contained in this application and all exhibits held by the Authority shall be
deemed proprietary and confidential and exempted from public disclosure
until such information is otherwise publicly available or is no longer treated
by the proprietor as confidential.




MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT (this “Agreement”), dated as of the
day of , 2011, by and between the ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY, a public body corporate and politic and a public
instrumentality duly created and existing under and by virtue of the laws of the State of Florida
(the “Issuer”) and VitAG Florida LLC, a Florida corporation (the “Borrower™).

1. Preliminary Statements. Among the matters of mutual inducement which have
resulted in the execution of this Agreement are the following:

(a) The Issuer is a public body corporate and politic created by the provisions
of Part III of Chapter 159, Florida Statutes, as amended (the “Act™), and is a constituted authority
authorized to issue obligations for and on behalf of a political subdivision, all within the meaning
of the Internal Revenue Code of 1986, as amended (the “Code™), and apphcable regulations
under the Code.

(b)  In order to improve the economic base of Orange County, Florida (the
“County”) and the industrial economy in the State of Florida (the “State”), to promote the
economic growth of the County and the State, to increase purchasing power and opportunities for
gainful employment, to improve living conditions and to advance and improve the economic
prosperity and the general welfare of the State and its people, it is desirable that the Issuer issue
and sell its Industrial Development Bonds, Series [2011/2012] in the principal amount not to
exceed $55,000,000 (the “Bonds™). ,

- (¢) The Borrower proposes to utilize the proceeds from the sale by the Issuer
of the Bonds to: (i) pay all or any part of the cost of issuance of the Bonds (within applicable
limits); (ii) finance the cost of acquisition, construction, and equipping of the VitAg biosolids-to-
fertilizer facility in Zellwood, Florida for use as a solid waste disposal facility located in the
County (the “Project™); and (iii) pay any other “cost” (as defined in the Act) of the Project.

(d) The Issuer intends to loan the proceeds of the Bonds to the Borrower and
to enter into a loan agreement with the Borrower (the “Loan Agreement”) requiring it to pay
installments sufficient to pay the principal of, premium (if any), interest and costs due pursuant
to and under the Bonds when and as the same become due.

(e) The Borrower intends to operate the Project as a solid waste disposal
facility. )
‘ ) The Borrower expects that the cost to finance the Project will be
approximately $55,000,000, inclusive of interest and legal, accounting and financing expenses.

, -(g) - The Borrower represents that the Project will significantly contribute to
the economic growth of the County by itself and by contributing to the growth potenual of the
Borrower, thereby expanding the local job base and the local tax base. _



(h) The Borrower requests the Issuer to enter into this Agreement for the
purpose of declaring the Issuer’s intention to provide financing to pay the cost of the Project.

@) The Borrower represents that no portion of the Bond proceeds will be used
to reimburse the Borrower for costs of the Project, except as permitted by the Code and relevant
Treasury Regulations.

, ) The Borrower proposes that the Issuer agree to issue the Bonds under the
Act in an aggregate principal amount not to exceed $55,000,000. By virtue of the provisions of
Section 103(a) and Section 145 of the Code, as now existing or hereafter amended, the interest
on such Bonds is to be excluded from the gross income of the holder or holders for federal
income tax purposes to the extent that the Project is occupied by a qualified user (including the
Borrower). :

(k)  The Issuer has preliminarily determined, based upon representations made
by the Borrower and without any independent investigation having been made by the Issuer, that
the financing of all or a portion of the cost of the Project by the Issuer will be in furtherance of
the purpose of the Act in that it will provide jobs and enhance the growth of the Borrower and
will significantly contribute to the inhabitants of the County by expanding the local job base and
fostering the economic development of the County and expanding the local tax base.

O The Issuer has preliminarily determined that, based upon the expressions
of interest made by Citigroup Global Markets Inc. (“Citigroup™), to purchase the Bonds or to
effect a private placement of the Bonds in a manner consistent with the debt issuance policy set
forth at Exhibit A to the Issuer’s Background, Guidelines and Procedures for the Issuance of
Industrial Development Revenue Bonds with only those modifications as shall have been
approved by the Issuer and the County (the “Debt Issuance Policy”) (which commitment is based
in part on Citigroup’s review of the financial condition of the Borrower), and a review of the
Borrower’s financial information submitted with its application, the Borrower is fully capable
and willing to fulfill its obligations under the proposed financing agreement.

(m) The Issuer By resolution duly passed and adopted, has made certain
preliminary findings and determinations and has approved and authorized the execution and
delivery of this Memorandum of Agreement.

2. Undertakings on the Part of the Issuer. In accordance with and subject to the
limitations of the Act, and subject to the satisfaction by the Borrower of the terms and conditions

of this Agreement, the Issuer agrees as follows:

(a) That it will authorize the issuance and sale of its revenue bonds, pursuant
to the terms of the Act as then in force in a principal amount not to exceed $55,000,000 for the
purpose of paying all or a portion of the cost of the Project. ’

(b)  That at the proper time, and subject in all respects to the prior advice,
consent and approval of the Borrower, it will adopt such proceedings and authorize the execution
of such documents as may be necessary and advisable for the authorization, sale and issuance of
the Bonds and the financing of the Project, all as shall be authorized by the Act and mutually
satisfactory to the Issuer and the Borrower. The Bonds shall not be deemed to constitute a debt,
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liability or obligation of the Issuer or of the County, the State of Florida or of any political
subdivision thereof, but such Bonds shall be payable solely from the payments to be made by the
Borrower pursuant to the Loan Agreement. The Bonds issued shall be in a principal amount not
exceeding $55,000,000, shall bear interest at such fixed or variable rate or rates (not to exceed
the lesser of 18% per annum or the highest rate allowed by law), shall have such maturity not
exceeding twenty-five (25) years, shall be payable at such times and places, shall be in such
forms and denominations, shall be sold in such manner, subject to the provisions of Section
218.385 of the Florida Statutes, as amended, and the Debt Issuance Policy, and at such time or
times, shall have such provisions for redemption, shall be executed and shall be secured as
hereafter may be requested by the Borrower and agreed to by the Issuer, all on terms mutually
satisfactory to the Issuer and the Borrower.

{(c) That the Issuer will use and apply the proceeds of the issuance and sale of
the Bonds, or cause such proceeds to be used and applied, to the extent of such proceeds, to pay
the cost of financing the Project, and will enter into the Loan Agreement with the Borrower
requiring the Borrower to make payment for the account of the Issuer of installments sufficient
to pay all of the interest, principal, redemption premiums (if any) and other costs due under and
pursuant to the Bonds when and as the same become due and payable; to operate, repair, and
maintain the Project at the Borrower’s own expense; to pay to the Issuer a processing and
administrative fee upon issuance and sale thereof; and to pay all other costs incurred by the
Issuer in connection with the financing and administration of the Project which are not paid out
of the Bond proceeds or otherwise for so long as the Bonds remains outstanding.

(d)  That the Issuer will assign all its right, title and interest under the Loan
Agreement and the other documents exccuted in connection with the Bonds to the trustee (the
“Trustee™) pursuant to a trust indenture to be entered into with the Trustee. The Trustee shall be
selected by the Borrower, subject to approval by the Issuer.

3. Undertakings on the Part of the Borrower. Subject to the conditions hereinafter
stated, the Borrower agrees as follows: :

(a) That the Borrower will generally arrange for, manage and carry out the
acquisition and maintenance of the Project as contemplated by this Agreement (w1thout thereby
obligating the Borrower to go forward with the Project).

(b) That the Borrower will cooperate with the Issuer in making arrangements
for the sale and issuance of the Bonds in a principal amount not to exceed $55,000,000 and that
to the extent that the proceeds derived from the sale of the Bonds are not sufficient to finance the
Project, the Borrower will supply all additional funds which are necessary for the financing of

the Project.

(e) That contemporaneously with the delivery of the Bonds, the Borrower will
enter into such financing arrangements, indentures and related agreements as shall, in the opinion
- of the Borrower, the Borrower’s counsel, and the Issuer or Issuer’s counsel, including, but not
limited to, the Loan Agreement be necessary or appropriate so that the Borrower will be
obligated to pay for the account of the Issuer sums sufficient in the aggregate to pay the principal



of, the redemption premium, if any, and the interest on the Bonds when and as the same shall
become due and payable.

(d)  That the Borrower will take such further action and adopt such
procccdmgs as may be required to implement its undertakings hereunder.

(e) That the Borrower will provide a satisfactory opinion of counsel for the
Borrower with respect to the due organization, existence, qualification to do business in various
jurisdictions (including the State of Florida) and good standing of the Borrower, as a corporation,
its power and authority to own its properties and to carry on its business and activities (including
those to be carried on, at or in connection with the Project), the due authorization and execution,
and delivery of any agreements to which it is a party, including, but not limited to, the Loan
Agreement and related agreements, instruments and documents, their legality, validity, binding
effect and enforceability in accordance with their respective terms, and the absence of any
violation of law, rule, regulation, judgment, decree or order of any court or other agency of
government or of the certificate of incorporation, bylaws, and agreements, indentures or other
instruments to which the Borrower is a party or by which it or any of its property is or may be
bound.

) That the Issuer will have been provided, at the cost of the Borrower, a
satisfactory opinion of its counsel with respect to the due organization and existence of the Issuer
and that all necessary proceedings in connection with the authorization, issuance and sale of the
Bonds and the other transactions of the Issuer contemplated hereby have been properly
conducted in accordance with applicable law. ’

(g)  That the Borrower shall arrange for the sale or placement of the Bonds to
Citigroup, and Citigroup shall sign customary documents and certificates.

4, General Provisions,

(a) The Issuer and the Borrower agree that the Borrower shall provide or
cause to be provided all services incident to the acquisition and installation of the Project,
including, without limitation, the preparation of specifications and contract documents, the award
of contract, the inspection and supervision of work performed, the employment of engineers and
other contractors, and the provision of money to pay the cost thereof pending reimbursement by
the Issuer from the Bond proceeds, and the Issuer shali have no responsibility for providing any
of such services or any liability therefor.

(b) All commitments of the Issuer and of the Borrower pursuant to this
Agreement are subject to the condition that the Issuer and the Borrower shall have agreed to
mutually acceptable terms for the Bonds and the sale and delivery thereof and mutually
acceptable terms and conditions for the financing arrangements and other agreements referred to
in Section 3(¢) and, unless extended by subsequent resolution of the Issuer, the Bonds shall have
been sold and delivered on or before one year from the date of this Agreement.

‘ (c)  If the Issuer declines to issue the Bonds, if the Borrower abandons its plan
to go forward with the Bonds, or if the events set forth in paragraph (b) of this Section do not
take place within the time set forth therein for any reason whatsoever, the Borrower agrees that it



‘.u":
b

will pay all costs and expenses of the Issuer including reasonable fees and expenses of the
Issuer’s counsel, including but not limited to out-of-pocket expenses, which the Issuer may have
incurred in connection with the execution of this Agreement and the performance by the Issuer
of its obligations hereunder, and this Agreement shall thereupon terminate.

(d}  So long as this Agreement is in effect, all risk of loss to the Project shall,
as between the parties hereto, be bormne by the Borrower.

: (e) The Borrower hereby agrees that the Issuer shall not be liable for, and
agrees to release, indemnify and hold harmless the Issuer from any liabilities, obligations,
claims, damages, litigation, costs and expenses (including, without limitation, reasonable
attorneys’ fees and expenses) imposed on, incurred by or asserted against the Issuer for any
cause whatsoever. pertaining to the Project, the Bonds or this Agreement or any transaction
contemplated by this Agreement. :

® As a matter of general assurance by the Borrower to the Issuer, the
Borrower hereby covenants and agrees that it will indemnify the Issuer for all reasonable
expenses, costs and obligations incurred by the Issuer under the provisions of the Agreement to
the end that the Issuer will not suffer any out-of-pocket losses as a result of the carrying out of
any of its undertakings herein contained. It is furthermore expressly agreed that any pecuniary
liability or obligation of the Issuer hereunder shall be limited solely to the revenues derived by
the Issuer from the Loan Agreement and nothing contained in this Agreement shall ever be
construed to constitute a personal or pecuniary liability or charge against any member, officer or
employee of the Issuer, and in the event of a breach of any undertaking on the part of the Issuer
contained in this Agreement, no personal or pecuniary liability or charge payable directly or
indirectly from the general funds of the Issuer shall arise therefrom.

(g) Inany event, the provisions of this Agreement shall be superseded by any
financing arrangement entered into by the Issuer and the Borrower in accordance with
Section 3(c) of this Agreement and, upon execution and delivery of such documents constituting
the financing arrangement, this Agreement shall terminate and be of no further effect.

(h)  The financing arrangements to be entered into in connection with the
issuance of the Bonds shall provide that the Borrower shall not discriminate among persons due
to race, religion or national origin.

‘ () The Borrower acknowledges and agrees that upon the successful sale of
the Bonds, fees as hereinafter stated shall be due and payable.

A. Issuance and Administrative Fee - one-half of one percent of the principal amount
of the Bonds up to $4,000,000 and one-quarter of one percent thereafter (subject
to a maximum issuance and administrative fee of $75,000), payable upon issuance
and sale thereof, exclusive of out-of-pocket expenses, if any, incurred by the
Issuer as a result of the carrying out of its undertakings herein contained.

B. Issuer’s Counsel Fee - All reasonable costs for services rendered and 0ut-0f~
pocket expenses as assessed by Issuer’s counsel.



C. Bond Counsel Fee - All reasonable costs for services rendered and out-of-pocket
expenses as assessed by Bond Counsel.

)] The Borrower acknowledges and agrees that, in addition to the other
conditions set forth herein, the obligation of the Issuer to issue the Bonds is contingent upon
(i) final approval of the Issuer and the Board of County Commissioners of Orange County,
Florida, and (ii) obtaining an appropriate allocation for the Bonds under the Florida Private-
Activity Bond Allocation Act, Sections 159.801-159.816, Florida Statutes (the “Allocation

Act”).

5. Effective Dates; County Review. This Agreement shall take effect upon its
execution and deliverly; provided, however, that prior to the sale of the Bonds by the Issuer, the
Borrower will provide to the Issuer:

(a) a firm commitment of Citigroup to acquire the Bonds complying with the
Issuer’s Debt Issuance Policy with only those modifications as shall have been approved by the
Issuer and the County;

‘(b) all financing documentation required by the Issuer in connection with the
issuance of the Bonds, all in form and content satisfactory to the Issuer;

(©) the approving opinion of K&L Gates LLP (or other nationally recognized
bond counsel selected by Borrower and approved by Issuer, which approval shall not
unreasonably be withheld), as Bond Counsel, to the effect that the Bonds have been validly
issued and that under the existing laws of the United States, interest on the Bonds will be
excluded from gross income of the holders for federal income tax purposes to the extent that the
Project is occupied by a qualified user;

(d)  if the principal amount of the Bonds is $10,000,000 or more, evidence that
the Borrower has retained a financial advisory firm properly licensed with the National
Association of Securities Dealers, the Municipal Securities Rulemaking Board, the Securities
and Exchange Commission, and the Florida Statutes to advise the Borrower or the Issuer
concerning structuring the Bonds, marketing the Bonds, and the investment or disposition of

Bond proceeds;

(e)  evidence satisfactory to Issuer’s counsel that the zoning of the land upon
which the Project is located is appropriate for the Borrower’s intended use of the Project; and

® such other representations, warranties, covenants, agreements, certificates,
financial statements, and other proofs as may be required by the Issuer or Bond Counsel.

The Project and the Bonds shall also be subject to review and approval by the Board of
County Commissioners of the County, and no assurances can be given by the Issuer as to the
outcome of such review. Further, no assurances can be given by the Issuer as to the result of any.
action or inaction by a governmental agency, whether local, state or federal, nor as to the result
of any judicial action, which may affect in any way the issuance of the Bonds or the Project; and



the Issuer shall not be responsible nor held liable for any costs or damages incurred by any pax“ty
~ asaresult thereof

IN WITNESS WHEREOF the parties have executed and delivered this Agreement as of
the day and year first above written.

“ISSUER”

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

By:
Gina E. Dole, Chairman

Attest:
Amy Cutter Mulford, Secretary

(AUTHORITY SEAL)
‘ Accepted:

“BORROWER”

VITAG FLORIDA LLC

Name:
Title:
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RESOLUTION NO. 2011-

RESOLUTION AUTHORIZING A MEMORANDUM OF AGREEMENT
WITH VITAG FLORIDA LLC

A RESOLUTION AUTHORIZING THE EXECUTION AND
DELIVERY BY THE ORANGE COUNTY INDUSTRIAL
DEVELOPMENT  AUTHORITY, ORANGE COUNTY,
'FLORIDA, OF A MEMORANDUM OF AGREEMENT WITH
VITAG FLORIDA LLC WITH RESPECT TO THE
AUTHORITY’S ISSUANCE OF ITS INDUSTRIAL
DEVELOPMENT REVENUE BONDS IN A PRINCIPAL
AMOUNT OF NOT TO EXCEED $55,000,000 TO FINANCE
CERTAIN BIOSOLIDS-TO-FERTLIZER FACILITIES
LOCATED IN ZELLWOOD IN ORANGE COUNTY,
FLORIDA; AND PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY AS FOLLOWS: '

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This resolution is
adopted pursuant to the provisions of Chapter 159, Parts II and III, Florida Statutes, as amended
(the “Act”) and other applicable provisions of law.

SECTION 2. FINDINGS. It is hereby ascertained, determined and declared that:

A. The Orange County Industrial Development Authority, Orange County, Florida
(the “Issuer”) is a duly created Industrial Development Authority created under Chapter 139,
Part III, Florida Statutes, and constitutes a public body corporate and politic within the meaning
of the Act and is authorized by the Act to make and execute financing agreements, contracts,
deeds and other instruments necessary or convenient for the purpose of facilitating the financing
of the acquisition, construction and equipping of projects as defined in the Act, including
machinery, equipment, land, rights in land and other appurtenances and facilities related thereto,
to the end that the Issuer may be able to promote the economic growth of the State of Florida,
improve the environment, increase opportunities for ‘gainful employment and otherwise
contribute to the welfare of the State of Florida and its inhabitants, and to finance the cost of
such projects by the issuance of its revenue bonds and/or notes.

B. VitAG Florida LLC (the “Borrower™), desiring to take advantage of lower rates of
interest available through the use of industrial development revenue bonds has submitted its
application to the Issuer for the issuance of the Issuer’s Industrial Development Revenue Bonds
(VitAG Florida LLC Project), Series [2011/2012], in the aggregate principal amount of not to
. exceed $55,000,000 (the “Bonds™), for the purpose of financing the acquisition, construction,
and equipping of the VitAg biosolids-to-fertilizer facility in Zellwood, Florida, at the location
fully described in Exhibit “A”, for use as a solid waste disposal facility (the “Project™).



C. The Borrower has requested that the Issuer indicate to the Borrower, by and
through this resolution, that it is taking affirmative official action toward the issuance of the
Bonds.

D. The location of the Project is in Zellwood in Orange County, Florida. The Project
is appropriate to the needs and circumstances of, will make a significant contribution to the
economic growth of Orange County (the “County”) and the area of operation of the Issuer, will
provide or preserve gainful employment, will serve a public purpose by advancing the economic
prosperity, environmental benefits, the public health and the general welfare of the State of
Florida and its people.

E. The Project will be a “project” within the meaning of Section 15 9.27(5) of the Act
in that, without limiting the generality of the foregoing, the Project constitutes a solid waste
disposal facility within the meaning of the Internal Revenue Code.

F.  The Project will be owned and operated by the Borrower.

G. Giving due regard to factors determinative of the financial success of the Project
and the Borrower’s capabilities, financial and otherwise, of fulfilling the Borrower’s obligations
consistent with the purpose of the Act, the Borrower is financially responsible and fully capable
and willing to fulfill the Borrower’s obligation to make the payments under and pursuant to the
terms of the Loan Agreement (as hereinafter defined) in the amounts and at the times required
thereby and its obligation to operate, repair and maintain the Project, and the Borrower is
desirous of serving the purposes of the Act and is willing and capable of fully performing all
other obligations and responsibilities imposed upon the Borrower by the provisions of the Loan
Agreement, ‘

H. The County is able to cope satisfactorily with the impact of the Project, and is
able to provide, or cause to be provided when needed, all the public facilities, utilities and
services that will be necessary for the operation, repair, improvement and maintenance of the
Project, and on account of any increase in population or other circumstances resulting by reason
of the location of the Project within the County. :

L Adequate provision will be made under the terms of the proposed Loan
Agreement for the operation, repair and maintenance of the Project at the expense of the
Borrower, and for the payment of the principal of and premium, if any, and interest on the
Bonds.

I The Bonds will be issued under an Indenture of Trust to be entered into by and
between the Issuer and the trustee which, with the consent of the Issuer, will be chosen by the
Borrower (together with its duly designated successor, if any, collectively, the “Trustee”). The
Bonds will mature and have such other provisions as set forth in the term sheet included as part
of the Borrower’s application previously submitted to the Issuer. The proceeds of the Bonds will
be used (i) to pay all or any part of the cost of issuance of the Bonds; (ii) to finance the costs of
construction and equipping of the Project; and (iii) to pay any other “cost” (as defined in the Act)
of the Project. The Issuer will loan the proceeds of the Bonds to the Borrower, pursuant to the
Loan Agreement between the Issuer and the Borrower (the “Loan Agreement”), which will
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require repayment thereof in installments sufficient to pay the principal of, premium (if any),
interest and other costs due pursuant to the Bonds when and as the same may become due.

K. Neither the Issuer, nor the State of Florida, nor the County, nor any other political
subdivision of said State shall be obligated to pay the principal of, premium, if any, or interest on
the Bonds or other costs incident thereto, and all payments required on the Bonds shall be
payable solely from the payments to be made by the Borrower under the Loan Agreement. The
Issuer shall never be required to (i) levy ad valorem taxes on any property within its area of .
operation to pay the principal of and premium, if any, and interest on the Bonds or to make any
other payments provided for under the Loan Agreement, or (ii) pay the same from any funds of
the Issuer other than those derived by the Issuer under the Loan Agreement; and the Bonds shall
not constitute a lien upon any property owned by or situated within the County and/or the area of
operation of the Issuer except the Project and any other property that may be pledged as security
therefor by the Borrower, in the manner provided in the Loan Agreement. Neither the full faith
and credit of the Issuer nor the full faith and credit or taxing power of the State of Florida,
Orange County, Florida, or any other political subdivision of said State is pledged to the payment
of the principal of, premium, if any, or interest on the Bonds or other costs incident thereto. The
Bonds are limited special obligations of the Issuer. No member or officer of the Issuer will be
subject to any personal liability by reason of the issuance of the Bonds.

L. The payments required to be made by the Borrower to the Trustee under the Loan
Agreement will be sufficient to pay all principal of and interest on and premium, if any, for the
Bonds as the same shall become due, and to make all other payments required in connection with
the Bonds.

M. The costs to be paid from the proceeds of the Bonds will be “costs™ of a project
within the meaning of the Act.

N. It is necessary and desirable and in the best interest of the Issuer and the Borrower
that the Issuer and the Borrower enter into a Memorandum of Agreement (the “Memorandum of
Agreement”), providing for the performance by the Borrower of the functions described therein;
and providing among other things for the issuance and sale by the Issuer of the Bonds; for the
use and application of the proceeds of the issuance and sale of the Bonds to pay all or any part of
the “cost” (as defined in the Act) of the Project, to the extent of such proceeds; and for the
entering into the Loan Agreement by the Issuer and the Borrower requiring the Borrower to pay
installments sufficient to pay all of the interest, principal, redemption premiums (if any) and
other costs due under and pursuant to the Bonds when and as the same become due and payable,
to operate, repair and maintain the Project at the Borrower’s own expense, and to pay all other
costs incurred by the Issuer in connection with the financing and administration of the Project
which are not paid out of the Bond proceeds or otherwise.

0. Prior to issuance of the Bonds, the Issuer will receive an opinion of K&L
Gates LLP, or such other nationally recognized bond counsel selected by the Borrower and
approved by the Issuer, which approval shall not unreasonably be withheld, to the effect that the
Bonds will be validly issued and that the interest on the Bonds will, under existing laws of the
United States, be excluded from gross income of the holder or holders thereof for federal tax

purposes.



SECTION 3. APPROVAL AND AUTHORIZATION OF EXECUTION AND
DELIVERY OF MEMORANDUM OF AGREEMENT. The Memorandum of Agreement
between the Borrower and the Issuer in substantially the form attached to this resolution as
Exhibit “B” and incorporated herein by reference, together with such changes therein, whether
made prior to the execution thereof or thereafter, as shall be approved from time to time by the
officers executing the same on behalf of the Issuer, such approval to be conclusively evidenced
by their execution thereof, shall be, and hereby is, authorized and approved on behalf of the
Issuer.

The Chairman (or Vice Chairman) of the Issuer shall be and hereby is authorized to
execute, and the Secretary (or Assistant Secretary) of the Issuer shall be and hereby is authorized
to attest, the Memorandum of Agreement. Such officers and all other proper officers,
commissioners, directars, agents and employees of the Issuer are hereby authorized, empowered
and directed to do all such acts and things and to execute such further agreements and take such
further actions as shall be necessary to carry out the intent and purposes expressed in the
Memorandum of Agreement, which shall become binding on both the Issuer and the Borrower
upon its execution and delivery by the officers of the Issuer and by the Borrower, and are further
authorized to take such other steps and actions as may be required and necessary in order to issue

such Bonds.

SECTION 4. EFFECT OF RESOLUTION. This Resolution is being adopted on the
same date which a public hearing has been or will be held by the Authority, at which meeting the
residents of the County have been or will be afforded the opportunity to comment on the
issuance of the Bonds and the financing of the Project. Reasonable public notice of such hearing
was published in The Orlando Sentinel, a newspaper of general circulation available to residents
of the County and is attached to this Resolution as Exhibit “C”.

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

SECTION 6. EFFECTIVE DATE. This resolution shall take effect immediately
upon its adoption.

The foregoing Resolution was offered by who moved its adoption.
The motion was seconded by and, upon being put to a vote, the vote
was as follows:

Voting in favor:

Voting against:

Abstained:

Absent:

The Chairman then declared the resolution to be duly passed and adbpted,



ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

(OFFICIAL SEAL)

" Gina E. Dole, Chairman

Attest:

Amy Cutter Mulford, Secretary

Adopted: , 2011 |
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EXHIBIT “A”

PROJECT PROPERTY DESCRIPTION

The VitAg plant is proposed to be located at:

The Northwest 1/4 of the Southwest 1/4 and the Northeast 1/4 of the Southwest 1/4 and
the Southeast 1/4 of the Southwest 1/4 of the Northwest 1/4 and the Southwest 1/4 of the
Southeast 1/4 of the Northwest 1/4 all lying in Section 21, Township 20 South, Range 27
East in Orange County, Florida, All lying south of the railroad and West of railroad
siding. Less the following described parcel: Begin at the Southwest corner of the
Northwest 1/4 of the Southwest 1/4 of Said Section. Thence run East 197.34 feet, thence
North 1304.18 feet to the North line of the Southwest 1/4 of said section, Thence West
along the North line of the Southeast 1/4, 209.31 feet to the Northwest comer of the
Southwest 1/4 of said section, thence South to the point of beginning. Also less the road
right of way and the West 30 feet of the above described parcel, Orange County, Florida.
Also less: commence at the West 1/4 corner of Section 21, Township 20 South, Range 27
East; thence run N. 89°30°39” E. along the North line of the Southwest 1/4 of Section 21,
Township 20 South, Range 27 East, a distance of 1974.42 feet for a point of beginning;
thence N. 00°21°18” W. a distance of 205.76 feet to a point on the Southerly railroad
right-of-way and to a point on a non-tangent curve concave Southwesterly, having a
radius 899.78 feet, a chord bearing of S. 25°39°43” E., a chord distance of 886.70 feet,
run thence Southeasterly along the arc of said curve, through a central angle of
59°02°25”, a distance of 927.18 feet; thence S. 00°20°26” E. a distance of 685.65 feet;
thence S. 89°43°24” W. along the North right-of-way line of Jones Avenue a distance of
375.00 feet; thence N. 00°31°40” W. a distance of 1280.99 feet to the point of beginning.
All of the above is subject to all easements, rights-of -way and restrictions of record if
any.



EXHIBIT “B”

MEMORANDUM OF AGREEMENT



EXHIBIT “C”

CERTIFIED COPY OF PUBLISHED NOTICE OF PUBLIC HEARING



Jeffrey C. Bumham, Ph.D., CEO
v-m 117 Allwin Lane, Beech Island, SC 29842
i g Corp Tel: 803-652-0990; Fax: 803-652-2009

. Cell: 239-398-6127
A Beneﬁ(na! Useable TeChNO‘Ogy Email: jburnham@vitagcorp.com

Website: www.vitagcorp.com

October 24, 2011

Orange County Industrial Development Authority

care of the Metro Orlando Economic Development Commission
301 East Pine Street, Suite 900

Orlando, FL 32801-8957

Re:  Withdrawal of the Confidentiality Notice from the Amended Application of
VitAG Florida LLC (the “Company”) for the issuance of Industrial
Development Bonds (the “Application”)

Ladies and Gentlemen of the Board of Directors:

On October 13, 2011, VitAG Florida LLC submitted an amended application for
Industrial Development Bonds of the Orange County Industrial Development Authority.
This letter serves as written confirmation of the Company’s withdrawal of the Confidentiality
Notice from its amended application. No other corrections or amendments are made to the

Company’s Application.

The amended application and its exhibits each contain the Confidentiality Notice in
the form below:

CONFIDENTIALITY NOTICE:

The contents of this application and all exhibits are the proprietary and
confidential business information and trade secrets of VitAg within the
meaning of Florida Statute § 288.075. VitAg hereby requests
confidentiality be maintained by the Authority pursuant to FS § 288.075.
The information contained in this application and all exhibits held by the
Authority shall be deemed proprietary and confidential and exempted
from public disclosure until such information is otherwise publicly
available or is no longer treated by the proprietor as confidential.

The Company withdraws each notice. However, the Company notes that in doing so,
its intent is that it will occupy the same position as if the notice had never appeared on the

Application.



Metro Orlando Economic Development Commission
October 24, 2011
Page 2

Please don’t hesitate to contact me should you have any further questions by phone:
(239-398-6127), or by email: (jburnham(@vitagcorp.com). Thank you.

Sincerely,

I\ S—

Jeffrey C. Burnham, Ph.D.
President and Chief Executive Officer

cc: Cynthia M. Weed, K&L Gates LLP
Scott A. McJannet, K& Gates LLP
Ed Zughaft, Vice President Commercial Arrangements
and Project Finance, VitAg Corporation





