
fill'" RESOLUTION 2004- 12

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN

OF SOUTHWEST RANCHES, FLORIDA, AGREEING TO

PARTICIPATION IN THE POOLED COMMERCIAL PAPER

LOAN PROGRAM OF THE FLORIDA LOCAL

GOVERNMENT FINANCE COMMISSION; AUTHORIZING

AND DIRECTING EXECUTION AND DELIVERY OF A

LOAN AGREEMENT WITH THE FLORIDA LOCAL

GOVERNMENT FINANCE COMMISSION; AUTHORIZING

THE BORROWING OF NOT EXCEEDING $ 2, 800,000

PURSUANT TO THE TERMS OF THE LOAN AGREEMENT

IN ORDER TO FINANCE THE ACQUISITION OF CERTAIN

REAL PROPERTY WITHIN THE TOWN, INCLUDING THE

REIMBURSEMENT OF CERTAIN COSTS INCURRED BY

THE TOWN IN CONNECTION THEREWITH, IF ANY;

AUTHORIZING THE EXECUTION OF A LOAN NOTE OR

LOAN NOTES TO EVIDENCE SUCH BORROWING AND

AGREEING TO SECURE SUCH BORROWING WITH A

COVENANT TO BUDGET AND APPROPRIATE LEGALLY

AVAILABLE NON- AD VALOREM REVENUES AS

PROVIDED IN THE LOAN AGREEMENT AND PROCEEDS

TO BE RECEIVED FROM THE SALE OF CERTAIN REAL

PROPERTY; AUTHORIZING THE EXECUTION AND

DELIVERY OF SUCH OTHER DOCUMENTS AS MAY BE

NECESSARY TO EFFECT SUCH BORROWING; AND

PROVIDING AN EFFECTIVE DATE.

NOW THEREFORE, BE IT RESOLVED by the Town Council of the Town of

Southwest Ranches, Florida:

SECTION 1. DEFINITIONS. Unless the context of use indicates another

meaning or intent, the following words and terms as used in this Resolution shall have the

following meanings.

Act" means, collectively, Part I, Chapter 166, Florida Statutes, Part I, Chapter 163,

Florida Statutes, the Town Charter of the Town of Southwest Ranches, Florida, and all other

applicable provisions of law.



Additional Payments" means the payments required to be made by the Public

Agency pursuant to Sections 5. 02( b), 5. 02( c), 5. 02(d), 5. 05 and 6. 06( e) of the Loan

Agreement.

Commission" means the Florida Local Government Finance Commission, and any

assigns or successors thereto.

Designated Revenues" means ( 1) Public Agency Moneys budgeted and

appropriated for purposes of payment of the Loan Repayments and any other amounts due

under the Loan Agreement, ( 2) the Pledged Revenues, and ( 3) the proceeds of the Loan

pending the application thereof.

Loan" means the loan to be made by the Commission to the Public Agency from

proceeds of the Series A Notes in accordance with the terms of this Resolution and of the

Loan Agreement.

Loan Agreement" means the Loan Agreement, in substantially the form attached

hereto as Exhibit B, between the Public Agency and the Commission, pursuant to which the

Commission will loan a portion of the Series A Notes proceeds to the Public Agency, as the

same may be amended and supplemented.

r " Loan No. A- I" means the Loan designated as " Loan No. A- I" the proceeds of

which are to be used to fmance Project A- I.

Loan Rate" has the meaning set forth in the Loan Agreement.

Loan Repaym ents" or " Repaym ents" means the payments ofprincipal and interest

at the Loan Rate on the Loan amounts payable by the Public Agency pursuant to the

provisions of the Loan Agreement and all other payments, including Additional Payments,
payable by the Public Agency pursuant to the provisions of the Loan Agreement.

Mayor" means the Mayor of the Public Agency, and such other person as may be

duly authorized to act on his or her behalf.

Non-Ad Valorem Revenues" means all legally available revenues of the Public

Agency derived from any source whatsoever other than ad valorem taxation on real and

personal property, which are legally available to make the Loan Repayments required in the

Loan Agreement, but only after provision has been made by the Public Agency for the

payment of services and programs which are for essential public purposes affecting the
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fII"'" health, welfare and safety of the inhabitants of the Public Agency or which are legally
mandated by applicable law.

Pledged Revenues" means the proceeds received by the Public Agency from the

sale of an approximately 30- acre real property parcel commonly referred to as the Southwest

Ranches High School Property.

Program" means the Pooled Commercial Paper Loan Program established by the

Commission.

Project A- I" means the acquisition of certain real property located within the Pub lic

Agency as generally described in Exhibit A hereto, and more particularly described in the

plans and specifications on file with the Public Agency, as the same may be approved,
amended or modified from time to time.

Public Agency" means the Town of Southwest Ranches, Florida, a municipal

corporation of the State of Florida.

Public Agency Moneys" shall mean the moneys budgeted and appropriated by the

Public Agency for payment of the Loan Repayments and any other amounts due hereunder

from Non-Ad Valorem Revenues pursuant to the Public Agency's covenant to budget and

II"""'" appropriate such N on-Ad Valorem Revenues contained in Section 6.04 of the Loan

Agreement.

Repayment Schedule" means the schedule of Repayments of the Loan as

determined by the Town Administrator in accordance with Section 6 hereof, as the same may

be amended or modified from time to time.

Resolution" means this Resolution, as the same may from time to time be amended,

modified or supplemented.

Series A Notes" means the Commission' s Pooled Commercial Paper Notes, Series

A (Governmental Issue), to be issued from time to time by the Commission.

Town Administrator" means the Town Administrator the Public Agency or such

other person who is duly authorized to act on his or her behalf.

Town Clerk" means the Town Clerk of the Public Agency, and such other person

as may be duly authorized to act on his or her behalf.
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The terms "herein," " hereunder," " hereby," " hereto," " hereof," and any similar terms,

shall refer to this Resolution; the term " heretofore" shall mean before the date of adoption
of this Resolution; and the term " hereafter" shall mean after the date of adoption of this

Resolution.

Words importing the masculine gender include every other gender.

Words importing the singular number include the plural number, and vice versa.

SECTION 2. AUTHORITY FOR RESOLUTION. This Resolution is

adopted pursuant to the provisions of the Act.

SECTION 3. FINDINGS. It is hereby ascertained, determined and declared

that:

A) The Commission has been established for the principal purpose of issuing
commercial paper notes in order to provide funds to loan to public agencies, such as the

Public Agency, desiring to finance the cost of acquiring, constructing and equipping capital
improvements and to finance other governmental needs.

B) In furtherance of the foregoing, the Commission shall issue, from time to time,

commercial paper notes to be known as " Florida Local Government Finance Commission

Pooled Commercial Paper Notes, Series A (Governmental Issue)" and shall loan the proceeds
of such Series A Notes to public agencies, including the Public Agency.

C) Pursuant to the authority of the Act, the Commission has agreed to loan, from

time to time, to the Public Agency such amounts as shall be authorized herein and in the

Loan Agreement in order to enable the Public Agency to finance, refinance and/ or reimburse

the costs of the acquisition, construction and equipping of various capital improvements,
including Project A- I, and the Public Agency desires to borrow such amounts from the

Commission subject to the terms and conditions of the Loan Agreement.

D) There is presently a need by the Public Agency to finance Project A- I and the

most cost-effective means by which to finance Project A- I is by use of moneys obtained

pursuant to the Program by means of the Loan.

E) The Public Agency is authorized under and pursuant to the Act to enter into the

Loan Agreement for the purposes set forth therein.
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F) The Public Agency hereby determines that the provision of funds by the

Commission to the Public Agency in the form of Loan No. A- I pursuant to the terms of the

Loan Agreement and the financing of the costs of Project A- I will assist in the development
and maintenance of the public welfare of the residents of the Public Agency, and shall serve

a public purpose by improving the health and living conditions, and providing governmental
services, facilities and programs and will promote the most efficient and economical

development of such services, facilities and programs.

G) Loan No. A- I shall be repaid solely from the Designated Revenues described

in the Loan Agreement and herein. Such Designated Revenues shall include moneys derived

from a covenant to budget and appropriate legally available Non- Ad Valorem Revenues. The

ad valorem taxing power of the Public Agency will never be necessary or authorized to make

the Loan Repayments.

H) Due to the potential volatility of the market for tax- exempt obligations such as

the Note or Notes to be issued evidencing Loan No. A- I, the complexity of the transactions

relating to such Note or Notes and the uniqueness of the Program, it is in the best interest of

the Public Agency to deliver the Note or Notes to the Commission pursuant to the Program

by a negotiated sale pursuant to Section 218 .385( 1), Florida Statutes, allowing the Public

Agency to utilize the Program in which it participates from time to time and to enter the

market at the most advantageous time, rather than at a specified advertised date, thereby
permitting the Public Agency to obtain the best possible price, issuance costs and interest rate

for such Note or Notes.

SECTION 4lf AGREEMENT TO PARTICIPATE IN PROGRAM.

Adoption of this Resolution will constitute an agreement of the Public Agency to participate
in the Program pursuant to the terms of the Loan Agreement.

SECTION S. AUTHORIZATION OF LOAN AGREEMENT. In

connection with the Loan, the Public Agency hereby authorizes and directs the Mayor and

the Town Administrator to execute, and the Town Clerk to attest under the seal of the Public

Agency, the Loan Agreement, and to deliver the Loan Agreement to the Commission for its

execution. All of the provisions of the Loan Agreement, when executed and delivered by the

Public Agency as authorized herein and when duly authorized, executed and delivered by the

Commission, shall be deemed to be a part of this Resolution as fully and to the same extent

as if incorporated verbatim herein, and the Loan Agreement shall be in substantially the form

attached hereto as Exhibit B, with such changes, amendments, modifications, omissions and

additions, including the date of such Loan Agreement, as may be approved by the Mayor and

the Town Administrator. Execution of the Loan Agreement by the Mayor and the Town

Administrator shall be deemed to be conclusive evidence of approval of such changes.
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I""'" SECTION 6. TERMS OF LOAN. The Public Agency hereby approves of the

Loan in an aggregate principal amount of not exceeding $ 2, 800,000 for the purposes of

providing the Public Agency with sufficient funds to finance, refinance or reimburse the

costs of Project A- I. The Mayor, the Town Administrator and the Town Clerk are hereby
authorized to execute, seal and deliver on behalf of the Public Agency a Loan Note or Notes

and other documents, instruments, agreements and certificates necessary or desirable to

effectuate the Loan as provided in the Loan Agreement. The Loan Note or Notes with

respect to Loan No. A- I shall reflect the terms of the Loan and shall be substantially in the

form attached to the Loan Agreement as Exhibit I. The Town Administrator shall determine

the date of funding of Loan No. A- I and the amount thereof in accordance wi th the terms of

the Loan Agreement as shall be determined by the Town Administrator as appropriate to

finance Project A- I and is permitted by the Loan Agreement. Loan No. A- I shall mature on

such date or dates and in such amounts as shall be determined by the Town Administrator so

long as the final maturity thereof shall not be later than December 2, 2008. Loan No. A- I

shall bear interest at the Loan Rate in accordance with the terms of the Loan Agreement. The

Public Agency further agrees to make all Loan Repayments required of it pursuant to the

terms of the Loan Agreement. The letter of credit fee with respect to the Loan shall equal
40 basis points or such other amount as may be agreed upon between the Public Agency and

Wachovia Bank.

SECTION 7. AUTHORIZATION OF PROJECT A- I. The Public Agency
does hereby authorize the acquisition of Project A- I and the reimbursement of any costs

incurred by the Public Agency with respect to Project A- I within the prior 60 days and

which are approved by bond counsel to the Commission.

SECTION 8. SECURITY FOR THE LOAN. The Public Agency's obligation
to repay the Loan will be secured by a pledge of and lien upon the Designated Revenues in

accordance with the terms of the Loan Agreement. The obligation of the Public Agency to

repay the Loan shall not be deemed a pledge of the faith and credit or taxing power of the

Public Agency and such obligation shall not create a lien on any property whatsoever of or

in the Public Agency other than the Designated Revenues.

SECTION 9. GENERAL AUTHORITY. The members of the Council and

the officers, attorneys and other agents or employees of the Public Agency are hereby
authorized to do all acts and things required of them by this Resolution and the Loan

Agreement, or desirable or consistent with the requirements of this Resolution and the Loan

Agreement, for the full punctual and complete performance of all the terms, covenants and

agreements contained in this Resolution and the Loan Agreement, and each member,

employee, attorney and officer of the Public Agency or its Council is hereby authorized and

directed to execute and deliver any and all papers and instruments and to do and cause to be

6

1f1"'"



done any and all acts and things necessary or proper for carrying out the transactions

contemplated by this Resolution and the Loan Agreement.

SECTION 10. SEVERABILITY. If anyone or more of the covenants,

agreements or provisions herein contained shall be held contrary to any express provision 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.

SECTION 11. REPEAL OF INCONSISTENT RESOLUTIONS. All

resolutions or parts thereof in conflict herewith are hereby superseded and repealed to the

extent of such conflict.

SECTION 12. EFFECTIVE DATE. This Resolution shall take effect

immediately upon its adoption.

PASSED AND ADOPTED by the Town Council of the Town of Southwest Ranches,

Florida, this 1 st day of December, 2003.

P!~~~---
Mecca Fink, Mayor

Attes t:

M~ t~~
Shari Canada, Town Clerk

Approved as to Form and Correctness:

ary A. Poliakoff, J. D., Town Attorney
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I"""" EXHIBIT A

General Description of Project A- I

Project A- I generally includes the acquisition of four open space real property sites

commonly known as Sanctuary, OK Farms, Fishing Hole and Frontier Trails.
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EXHIBIT B

FORM OF LOAN AGREEMENT
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NABORS, GI BLI N & NICKERSON, P. A.
ATTORNEYS AT LAW

THE POINTE, SUITE 1060

2502 ROCKY POINT DRIVE

TAMPA, FLORIDA 33607

SU ITE 200

1500 MAHAN DRIVE

TALLAHASSEE. FLORIDA 32308

850) 224-4070

TELECOPY( 850) 224-4073

TELEPHONE ( 813) 281- 2222

TELECOPY ( 813) 281- 0129

CNL CENTER. SUITE 510

450 SOUTH ORANGE AVENUE

ORLANDO. FLORIDA 32801

407) 426-7595

TELECOPY ( 407) 426-8022

February 6, 2004

VIA FEDERAL EXPRESS

Mr. John Canada

Town of Southwest Ranches Administrator

6589 S. W. 160th Avenue

Southwest Ranches, Florida 33331

Re: Florida Local Government Finance Commission Pooled

Commercial Paper Loan Program - Town of Southwest

Ranches, Florida Revenue Note Draw No. A- 1- 1 and Draw No.

A- 1- 1 ( Special Revenue)

Dear John:

Enclosed please find one original set of closing documents with regard to the above-
referenced Draws made by the Town of Southwest Ranch on January 6. These will be the

only sets the Town receives and should be placed with the appropriate records.

Should you have any questions regarding the enclosed, please do not hesitate to

contact me.

Sincerely,

a~(J pA~~
J

Doris J. Bergamini
Legal Assistant

Enclosure



3.

4.

5.

6.

7.

8.

9.

FLORIDA LOCAL GOVERNMENT FINANCE COMMISSION
POOLED COMMERCIAL PAPER NOTES, SERIES A

GOVERNMENTAL ISSUE)

TOWN OF SOUTHWEST RANCHES, FLORIDA
DRAW NO. A-l-l

January 6, 2004

List of Documents

1. Resolution No. 2004- 12 authorizing the Loan Agreement, Project A- I and Draw No.
A- I- 1

2. Loan Agreement, dated as of January 6, 2004, between the Town and the
Commission.

Revenue Note Draw No. A- I- I

Credit Facility Fees Certificate

Draw Request

Public Agency General Certificate

Certificate as to Arbitrage and Certain Other Tax Matters

Agreement re: Contingency Account

Information Return to Internal Revenue Service

10. Division of Bond Finance Information Forms

11. Opinion of Town Attorney
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I"'" RESOLUTION 2004- 12

I"'"

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN

OF SOUTHWEST RANCHES, FLORIDA, AGREEING TO

PARTICIPATION IN THE POOLED COMMERCIAL PAPER

LOAN PROGRAM OF THE FLORIDA LOCAL

GOVERNMENT FINANCE COMMISSION; AUTHORIZING

AND DIRECTING EXECUTION AND DELIVERY OF A

LOAN AGREEMENT WITH THE FLORIDA LOCAL

GOVERNMENT FINANCE COMMISSION; AUTHORIZING

THE BORROWING OF NOT EXCEEDING $ 2, 800, 000

PURSUANT TO THE TERMS OF THE LOAN AGREEMENT

IN ORDER TO FINANCE THE ACQUISITION OF CERTAIN

REAL PROPERTY WITHIN THE TOWN, INCLUDING THE

REIMBURSEMENT OF CERTAIN COSTS INCURRED BY

THE TOWN IN CONNECTION THEREWITH, IF ANY;

AUTHORIZING THE EXECUTION OF A LOAN NOTE OR

LOAN NOTES TO EVIDENCE SUCH BORROWING AND

AGREEING TO SECURE SUCH BORROWING WITH A

COVENANT TO BUDGET AND APPROPRIATE LEGALLY

AVAILABLE NON-AD VALOREM REVENUES AS

PROVIDED IN THE LOAN AGREEMENT AND PROCEEDS

TO BE RECEIVED FROM THE SALE OF CERTAIN REAL

PROPERTY; AUTHORIZING THE EXECUTION AND

DELIVERY OF SUCH OTHER DOCUMENTS AS MAY BE

NECESSARY TO EFFECT SUCH BORROWING; AND

PROVIDING AN EFFECTIVE DATE.

NOW THEREFORE, BE IT RESOLVED by the Town Council of the Town of

Southwest Ranches, Florida:

SECTION 1. DEFINITIONS. Unless the context of use indicates another

meaning or intent, the following words and terms as used in this Resolution shall have the

following meanings.

Act" means, collectively, Part I, Chapter 166, Florida Statutes, Part I, Chapter 163,

Florida Statutes, the Town Charter of the Town of Southwest Ranches, Florida, and all other

applicable provisions of law.



Additional Payments" means the payments required to be made by the Public

Agency pursuant to Sections 5. 02( b), 5. 02( c), 5. 02( d), 5. 05 and 6. 06( e) of the Loan

Agreement.

Commission" means the Florida Local Government Finance Commission, and any

assigns or successors thereto.

Designated Revenues" means ( 1) Public Agency Moneys budgeted and

appropriated for purposes of payment of the Loan Repayments and any other amounts due

under the Loan Agreement, ( 2) the Pledged Revenues, and ( 3) the proceeds of the Loan

pending the application thereof.

Loan" means the loan to be made by the Commission to the Public Agency from

proceeds of the Series A Notes in accordance with the terms of this Resolution and of the

Loan Agreement.

Loan Agreement" means the Loan Agreement, in substantially the form attached

hereto as Exhibit B, between the Public Agency and the Commission, pursuant to which the

Commission will loan a portion of the Series A Notes proceeds to the Public Agency, as the

same may be amended and supplemented.

Loan No. A- I" means the Loan designated as " Loan No. A- I" the proceeds of

which are to be used to fmance Project A- I.

Loan Rate" has the meaning set forth in the Loan Agreement.

Loan Repayments" or " Repayments" means the payments ofprincipal and interest

at the Loan Rate on the Loan amounts payable by the Public Agency pursuant to the

provisions of the Loan Agreement and all other payments, including Additional Payments,

payable by the Public Agency pursuant to the provisions of the Loan Agreement.

Mayor" means the Mayor of the Public Agency, and such other person as may be

duly authorized to act on his or her behalf.

Non-Ad Valorem Revenues" means all legally available revenues of the Public

Agency derived from any source whatsoever other than ad valorem taxation on real and

personal property, which are legally available to make the Loan Repayments required in the

Loan Agreement, but only after provision has been made by the Public Agency for the

payment of services and programs which are for essential public purposes affecting the
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health, welfare and safety of the inhabitants of the Public Agency or which are legally
mandated by applicable law.

Pledged Revenues" means the proceeds received by the Public Agency from the

sale of an approximately 3D- acre real property parcel commonly referred to as the Southwest

Ranches High School Property.

Program" means the Pooled Commercial Paper Loan Program established by the

Commission.

Project A- I" means the acquisition of certain real property located within the Pub lic

Agency as generally described in Exhibit A hereto, and more particularly described in the

plans and specifications on file with the Public Agency, as the same may be approved,
amended or modified from time to time.

Public Agency" means the Town of Southwest Ranches, Florida, a municipal

corporation of the State of Florida.

Public Agency Moneys" shall mean the moneys budgeted and appropriated by the

Public Agency for payment of the Loan Repayments and any other amounts due hereunder

from Non-Ad Valorem Revenues pursuant to the Public Agency's covenant to budget and

appropriate such N on-Ad Valorem Revenues contained in Section 6.04 of the Loan

Agreement.

Repayment Schedule" means the schedule of Repayments of the Loan as

determined by the Town Administrator in accordance with Section 6 hereof, as the same may

be amended or modified from time to time.

Resolution" means this Resolution, as the same may from time to time be amended,

modified or supplemented.

Series A Notes" means the Commission' s Pooled Commercial Paper Notes, Series

A (Governmental Issue), to be issued from time to time by the Commission.

Town Administrator" means the Town Administrator the Public Agency or such

other person who is duly authorized to act on his or her behalf.

Town Clerk" means the Town Clerk of the Public Agency, and such other person

as may be duly authorized to act on his or her behalf.

3
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The terms "herein," " hereunder, " "hereby," " hereto," " hereof," and any similar terms,

shall refer to this Resolution; the term " heretofore" shall mean before the date of adoption
of this Resolution; and the term " hereafter" shall mean after the date of adoption of this

Resolution.

Words importing the masculine gender include every other gender.

Words importing the singular number include the plural number, and vice versa.

SECTION 2. AUTHORITY FOR RESOLUTION. This Resolution is

adopted pursuant to the provisions of the Act.

SECTION 3. FINDINGS. It is hereby ascertained, determined and declared

that:

A) The Commission has been established for the principal purpose of issuing
commercial paper notes in order to provide funds to loan to public agencies, such as the

Public Agency, desiring to finance the cost of acquiring, constructing and equipping capital

improvements and to finance other governmental needs.

B) In furtherance of the foregoing, the Commission shall issue, from time to time,

commercial paper notes to be known as " Florida Local Government Finance Commission

Pooled Commercial Paper Notes, Series A (Governmental Issue)" and shall loan the proceeds
of such Series A Notes to public agencies, including the Public Agency.

C) Pursuant to the authority of the Act, the Commission has agreed to loan, from

time to time, to the Public Agency such amounts as shall be authorized herein and in the

Loan Agreement in order to enable the Public Agency to finance, refinance and/ orreimburse

the costs of the acquisition, construction and equipping of various capital improvements,

including Project A- I, and the Public Agency desires to borrow such amounts from the

Commission subject to the terms and conditions of the Loan Agreement.

D) There is presently a need by the Public Agency to finance Project A- I and the

most cost- effective means by which to finance Project A- I is by use of moneys obtained

pursuant to the Program by means of the Loan.

E) The Public Agency is authorized under and pursuant to the Act to enter into the

Loan Agreement for the purposes set forth therein.
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F) The Public Agency hereby determines that the provision of funds by the

Commission to the Public Agency in the form of Loan No. A- I pursuant to the terms of the

Loan Agreement and the financing of the costs of Project A- I will assist in the development
and maintenance of the public welfare of the residents of the Public Agency, and shall serve

a public purpose by improving the health and living conditions, and providing governmental
services, facilities and programs and will promote the most efficient and economical

development of such services, facilities and programs.

G) Loan No. A- I shall be repaid solely from the Designated Revenues described

in the Loan Agreement and herein. Such Designated Revenues shall include moneys derived

from a covenant to budget and appropriate legally available Non-Ad Valorem Revenues. The

ad valorem taxing power of the Public Agency will never be necessary or authorized to make

the Loan Repayments.

H) Due to the potential volatility of the market for tax-exempt obligations such as

the Note or Notes to be issued evidencing Loan No. A- I, the complexity of the transactions

relating to such Note or Notes and the uniqueness of the Program, it is in the best interest of

the Public Agency to deliver the Note or Notes to the Commission pursuant to the Program

by a negotiated sale pursuant to Section 218. 385( 1), Florida Statutes, allowing the Public

Agency to utilize the Program in which it participates from time to time and to enter the

market at the most advantageous time, rather than at a specified advertised date, thereby

permitting the Public Agency to obtain the best possible price, issuance costs and interest rate

for such Note or Notes.

SECTION 41" AGREEMENT TO PARTICIPATE IN PROGRAM.

Adoption of this Resolution will constitute an agreement of the Public Agency to participate
in the Program pursuant to the terms of the Loan Agreement.

SECTION 5. AUTHORIZA TION OF LOAN AGREEMENT. In

connection with the Loan, the Public Agency hereby authorizes and directs the Mayor and

the Town Administrator to execute, and the Town Clerk to attest under the seal of the Pub lie

Agency, the Loan Agreement, and to deliver the Loan Agreement to the Commission for its

execution. All of the provisions of the Loan Agreement, when executed and delivered by the

Public Agency as authorized herein and when duly authorized, executed and delivered by the

Commission, shall be deemed to be a part of this Resolution as fully and to the same extent

as ifincorporated verbatim herein, and the Loan Agreement shall be in substantially the form

attached hereto as Exhibit B, with such changes, amendments, modifications, omissions and

additions, including the date of such Loan Agreement, as may be approved by the Mayor and

the Town Administrator. Execution of the Loan Agreement by the Mayor and the Town

Administrator shall be deemed to be conclusive evidence of approval of such changes.
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JI""'. SECTION 6. TERMS OF LOAN. The Public Agency hereby approves of the

Loan in an aggregate principal amount of not exceeding $ 2, 800, 000 for the purposes of

providing the Public Agency with sufficient funds to finance, refinance or reimburse the

costs of Project A- I. The Mayor, the Town Administrator and the Town Clerk are hereby
authorized to execute, seal and deliver on behalf of the Public Agency a Loan Note or Notes

and other documents, instruments, agreements and certificates necessary or desirable to

effectuate the Loan as provided in the Loan Agreement. The Loan Note or Notes with

respect to Loan No. A- I shall reflect the terms of the Loan and shall be substantially in the

form attached to the Loan Agreement as Exhibit I. The Town Administrator shall determine

the date of funding of Loan No. A- I and the amount thereof in accordance with the terms of

the Loan Agreement as shall be determined by the Town Administrator as appropriate to

finance Project A- I and is permitted by the Loan Agreement. Loan No. A- I shall mature on

such date or dates and in such amounts as shall be determined by the Town Administrator so

long as the final maturity thereof shall not be later than December 2, 2008. Loan No. A- I

shall bear interest at the Loan Rate in accordance with the terms ofthe Loan Agreement. The

Public Agency further agrees to make all Loan Repayments required of it pursuant to the

terms of the Loan Agreement. The letter of credit fee with respect to the Loan shall equal
40 basis points or such other amount as may be agreed upon between the Public Agency and

Wachovia Bank.

SECTION 7. AUTHORIZATION OF PROJECT A- I. The Public Agency
does hereby authorize the acquisition of Project A- I and the reimbursement of any costs

incurred by the Public Agency with respect to Project A- I within the prior 60 days and

which are approved by bond counsel to the Commission.

SECTION 8. SECURITY FOR THE LOAN. The Public Agency's obligation
to repay the Loan will be secured by a pledge of and lien upon the Designated Revenues in

accordance with the terms of the Loan Agreement. The obligation of the Public Agency to

repay the Loan shall not be deemed a pledge of the faith and credit or taxing power of the

Public Agency and such obligation shall not create a lien on any property whatsoever of or

in the Public Agency other than the Designated Revenues.

SECTION 9. GENERAL AUTHORITY. The members of the Council and

the officers, attorneys and other agents or employees of the Public Agency are hereby
authorized to do all acts and things required of them by this Resolution and the Loan

Agreement, or desirable or consistent with the requirements of this Resolution and the Loan

Agreement, for the full punctual and complete performance of all t~e terms, covenants and

agreements contained in this Resolution and the Loan Agreement, and each member,

employee, attorney and officer of the Public Agency or its Council is hereby authorized and

directed to execute and deliver any and all papers and instruments and to do and cause to be
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done any and all acts and things necessary or proper for carrying out the transactions

contemplated by this Resolution and the Loan Agreement.

SECTION 10. SEVERABILITY. If anyone or more of the covenants,

agreements or provisions herein contained shall be held contrary to any express provision 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.

SECTION II. REPEAL OF INCONSISTENT RESOLUTIONS. All

resolutions or parts thereof in conflict herewith are hereby superseded and repealed to the

extent of such conflict.

SECTION 12. EFFECTIVE DATE. This Resolution shall take effect

immediately upon its adoption.

PASSED AND ADOPTED by the Town Council of the Town of Southwest Ranches,

Florida, this 1 st day of December, 2003.

f~
Mecca Fink, Mayor

Attes t:

JL~( O~ O-

Shari Canada, Town Clerk

Approved as to Form and Correctness:
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EXHIBIT A

General Description of Project A- I

Project A- I generally includes the acquisition of four open space real property sites

commonly known as Sanctuary, OK Farms, Fishing Hole and Frontier Trails.
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LOAN AGREEMENT

THIS LOAN AGREEMENT, dated as ofJanuary 6, 2004 is entered into between the

FLORIDA LOCAL GOVERNMENT FINANCE COMMISSION (the " Commission"),

a legal entity and a public body corporate and politic created pursuant to Part I of Chapter
163, Florida Statutes ( the " Interlocal Act"), and the TOWN OF SOUTHWEST

RANCHES, FLORIDA (the "Public Agency"), a municipal corporation duly organized and

validly existing under the laws of the State of Florida (the " State").

WHEREAS, the Commission was created for the benefit ofduly constituted counties,

municipalities and other public agencies as described in the Interlocal Act (collectively, the

Public Agencies"), desiring to participate in a pooled commercial paper loan program in

order to obtain the most cost effective, short-term financing for acquiring, constructing and

equipping capital improvements and for other governmental needs; and

WHEREAS, the Commission has determined that there is substantial need within the

State for a pooled commercial paper loan program (the "Program") which will acquire loans

made to Public Agencies in the State in order to provide funds to such Public Agencies to

enable them to acquire, construct and equip capital improvements and to finance other

I""'" governmental needs; and

WHEREAS, the Commission is authorized under the Interlocal Act to issue its

obligations to acquire loans in order to provide funds for such purposes; and

WHEREAS, the Commission has determined that the public interest will best be

served and that the purposes of the Interlocal Act can be satisfied by the Commission' s

issuance ofcommercial paper notes in order to acquire loans in order to provide funds to loan

to Public Agencies desiring to finance the cost of acquiring, constructing and equipping
capital improvements and, to the extent permitted by the terms of this Loan Agreement, to
finance other governmental needs; and

WHEREAS, in furtherance of the foregoing, the Commission shall issue, from time

to time, commercial paper notes to be known as " Florida Local Government Finance

Commission Pooled Commercial Paper Notes" ( the " Notes"), pursuant to the terms of a

certain Trust Indenture, dated as ofApril 12, 1991, between the Commission and the Trustee

as defined herein) (such Trust Indenture, as amended or supplemented, is referred to herein

as the " Indenture"); and

WHEREAS, such Notes may be issued under the Indenture as three separate series

and shall be further designated as " Series A (Governmental Issue)," " Series B (AMT Issue)"

and " Series C ( Taxable Issue)"; and



II"'" WHEREAS, pursuant to the authority of the Interlocal Act, the Commission desires

to loan, from time to time, to the Public Agency such amounts as shall be authorized herein

in order to enable the Public Agency to finance various capital improvements and other

governmental needs and to pay a pro rata share of the costs of issuing the aforementioned

Notes, and the Public Agency desires to borrow various amounts from the Commission

subject to the terms and conditions ofand for the purposes set forth in this Loan Agreement;
and

WHEREAS, the Public Agency is authorized under and pursuant to Chapter 166,

Florida Statutes, and the Interlocal Act to enter into this Loan Agreement for the purposes
set forth herein; and

WHEREAS, the Commission and the Public Agency have determined that the

provision of funds by the Commission to the Public Agency pursuant to the terms of this

Loan Agreement and the Indenture, will assist in the development and maintenance of the

public welfare of the residents of the State and the areas served by the Public Agency, and

shall serve a public purpose by improving the health and living conditions, and providing
governmental services, facilities and programs and will promote the most efficient and

economical development of such services, facilities and programs;

NOW, THEREFORE, for and in consideration ofthe premises hereinafter contained,

the parties hereto agree as follows:
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II"'" ARTICLE I

DEFINITIONS

SECTION 1. 01. DEFINITIONS. Unless the context or use indicates another

meaning or intent, the following words and terms as used in this Loan Agreement shall have

the following meanings (or the meaning specified in the Section hereof or in the document
herein referenced), and any other words and terms not otherwise defined herein which are

defined in the Indenture shall have the meanings as therein defined.

Accountant" or " Accountants" means an independent certified public accountant

or a firm of independent certified public accountants as to whom the Commission makes no

reasonable objection.

Act" means, collectively, the Interlocal Act, Chapter 166, Florida Statutes, and all

other applicable provisions of law.

Act ofBankruptcy" means a petition filed by or against the Public Agency seeking
reliefas a debtor under the federal bankruptcy laws or under any other similar applicable law

I""" or statute of the United States ofAmerica or ofthe State relating to bankruptcy or insolvency.

Actual Monthly Interest" means, with respect to all Loans of the Public Agency
funded from Commercial Paper Notes of a Series, the sum of the Daily Loan Rate times the

Daily Loan Balance for each actual day of the period with respect to which such calculation

is made. Actual Monthly Interest shall be calculated for the entire period occurring before

the first Interest Calculation Period as though such period were an Interest Calculation Period

and shall be treated as an Interest Calculation Period for all purposes under the Indenture.

Additional Payments" means the payments required to be made by the Public

Agency pursuant to Sections 5. 02(b), 5. 02( c), 5. 02( d), 5. 05 and 6.06(e) of this Loan

Agreement.

Administration Agreement" means that certain Program Administration

Agreement, dated as ofApril 12, 1991, between the Commission and the Administrator, as

amended and supplemented from time to time.

Administrator" means the Florida Association ofCounties, Inc., a Florida nonprofit
corporation, or such other program administrator selected by the Commission and approved
by the Bank in writing to administer the making, originating and administration ofthe Loans

3



III'" or any portion thereofand to act as the Commission's agent as set forth in the Administration

Agreement.

Aggregate Monthly Investment Earnings" means the aggregate amount of

earnings credited to the Interest Payment Account from the investment of the daily balances
in the Revenue Account, the Principal Payment Account and the Interest Payment Account

for each day ofthe actual number ofdays ofthe period with respect to which such calculation

is made.

Aggregate Note Interest" means, with respect to a Series of Commercial Paper
Notes, the aggregate amount of interest paid or accrued on all ofthe Commercial Paper Notes

of such Series on the basis set forth in such Commercial Paper Notes during the period with

respect to which such calculation is made.

Alternate Credit Facility" has the meaning given such term in the Indenture.

Arbitrage Certificate" means the Certificate as to Arbitrage and Certain Other Tax

Matters of the Public Agency and any reaffirmations or renewals thereof or new Certificate

as to Arbitrage and Certain Other Tax Matters, all as described in Section 6. 06(j)(ii) hereof.

11"'" " Authorized Officer" means, when used with respect to the Commission, the

Chairman of the Board of Directors thereof and such other designated member, agent or

representative as may hereafter be selected by Commission resolution, when used with

respect to the Administrator, shall mean the person or persons designated by the

Administrator, and, when used with reference to a Public Agency, means the person or

persons designated by the Public Agency in writing to the Administrator and the Commission

and, when used with reference to an act or document, also means any other person authorized

by resolution to perform such act or sign such document.

Bank" means Wachovia Bank, a national banking association, as issuer ofthe Letter

ofCredit, and any successor thereof, and any issuer or issuers ofan Alternate Credit Facility
with respect to the Commercial Paper Notes.

Bank Rate" means the Prime Rate during the first 60 days such Prime Rate is in

effect, and, thereafter, the Prime Rate plus two percent (2%) per annum.

Bond Counsel" means Nabors, Giblin & Nickerson, P.A., Tampa, Florida, or any
other nationally recognized bond counsel acceptable to the Commission and the

Administrator.

4



III'" " Business Day" means any day excluding Saturday, Sunday, any other day on which

banks in New York City or the cities in which the designated corporate trust office of the

Trustee and the office of the Bank at which drawings may be presented under the Letter of

Credit are located are authorized or required by law or other governmental action to close and

any day on which the New York Stock Exchange is closed.

Code" means the Internal Revenue Code of 1986, as amended, and the regulations
promulgated or proposed thereunder.

Commencement Date" means January 6, 2004 which is the date when the term of

this Loan Agreement begins and the obligation ofthe Public Agency hereunder to make Loan

Repayments, if any, commences.

Commercial Paper Notes" or " Notes" means any Outstanding Florida Local

Government Finance Commission Commercial Paper Notes issued from time to time

pursuant to the Indenture. The term " Commercial Paper Notes" shall include all Series of

Commercial Paper Notes issued pursuant to the Indenture, unless the context indicates

otherwise.

Commission" means the Florida Local Government Finance Commission, and any
11"'" assigns or successors in function thereto.

Commitment" shall have the meaning ascribed to such term In the Credit

Agreement.

Cost" or " Costs," to the extent permitted by law, as the same relates to a Project,
shall mean ( 1) the cost ofphysical construction, reconstruction or completion; (2) the cost

ofacquisition or purchase; ( 3) the cost ofall labor, materials, machinery and equipment; (4)

the cost of land and interests therein, property rights, easements and franchises ofany nature

whatsoever; ( 5) the cost of any indemnity and surety bonds and premiums for insurance

during construction; ( 6) all interest due to be paid on account of this Loan Agreement and

other obligations relating to such Project during the period of construction and for such

period oftime subsequent to completion ofacquisition and construction as the Public Agency
deems appropriate; ( 7) engineering, financial, legal and other consultant fees and expenses;
8) the cost of plans and specifications, construction plans, surveys and estimates of costs;

9) payments, when due ( whether at the maturity of principal or the due date of interest or

upon redemption) on any interim or temporary indebtedness incurred for any portion ofsuch

Project; ( 10) amounts required for reserve funds; ( 11) costs and expenses related to the Loan

Agreement, issuance of the Commercial Paper Notes or other indebtedness related to such

Project, all financing charges, and any expenses related to any liquidity facility or credit

III'"
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facility; ( 12) Additional Payments; and ( 13) any other costs and expenses properly
attributable to acquisition, construction or equipping ofsuch Project, and such other expenses
as may be necessary or incidental to this Loan Agreement and the issuance of the

Commercial Paper Notes; and shall include reimbursement to the Public Agency or any other

Person for any moneys advanced for any costs incurred by the Public Agency or such Person

in connection with any such items of cost.

Council" means the Town Council of the Public Agency.

Counsel" means an attorney or firm of attorneys duly admitted to practice law

before the highest court of any state and, without limitation, may include legal counsel for
the Commission, the Public Agency, the Trustee, the Dealer or the Bank.

Credit Agreement" means that certain Reimbursement Agreement, dated as of

February 1, 1994, between the Commission and the Bank, including any amendments and

supplements thereto, and any agreement pursuant to which an Alternate Credit Facility is

issued.

Credit Calculation Period" means, with respect to the calculation of Monthly
Investment Credits and Monthly Excess Credits, the period commencing on the day (whether

If11'1" or not a Business Day) next succeeding the last day of the previous Credit Calculation Period

and ending on the day which is fifteen (15) days next preceding the first Business Day of the

calendar month on which such credit is to be applied; provided, however, that the first Credit

Calculation Period for any Loan shall be the period commencing on the date such Loan is

made and ending on the day which is fifteen ( 15) days next preceding the first Business Day
of the second succeeding calendar month, and, provided, further, however that no Credit

Calculation Period shall commence before the first Interest Calculation Period.

Credit Facility" means the Letter of Credit issued by the Bank, or any Alternate

Credit Facility.

Current Loans" means the Outstanding balance of Loans of the Public Agency
funded from Commercial Paper Notes of a Series other than Non-Current Loans.

Current Portion" means that portion of the interest on Commercial Paper Notes to

be transferred from the Revenue Account into the Interest Payment Account on the date with

respect to which such calculation is made times a fraction: ( 1) the numerator ofwhich is the

principal amount ofall Current Loans of the Series ofCommercial Paper Notes with respect
to which such calculation relates, and (2) the denominator of which is the sum of the Daily
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J1I"" Loan Balances of all public agencies for loans funded from the proceeds of the Series of

Commercial Paper Notes with respect to which such calculation relates.

Daily Investment Balance" means that portion of the amounts on deposit in the

Revenue Account, Principal Payment Account and Interest Payment Account which are

credited by the Trustee to each public agency in accordance with the provisions of Section

3. 03( f) of the Indenture on the day with respect to which such calculation is made.

Daily Investment Credit Rate" means the quotient of: (1) the Aggregate Monthly
Investment Earnings, divided by (2) the sum of Investment Days with respect to loans funded

from all Series of Commercial Paper Notes for the period with respect to which such

calculation is made.

Daily Loan Balance" means the principal balance ofall Loans ofthe Public Agency
funded from Commercial Paper Notes of a Series outstanding on the day with respect to

which such calculation is made.

Daily Loan Rate" means, with respect to a Series of Commercial Paper Notes, the

quotient of: ( 1) the Aggregate Note Interest, divided by (2) the Loan Days for the period
with respect to which such calculation is made.

Dealer" means Morgan Stanley & Co. Incorporated acting in its capacity as rate

setting agent and dealer for the Commercial Paper Notes pursuant to the Dealer Agreement,
or its successors and assigns or any other entity or entities designated by the Commission in

writing.

Dealer Agreement" means that certain Dealer Agreement, dated as of April 12,

1991, between the Commission and the Dealer, and any and all modifications, alterations,

amendments or supplements thereto, and any other Dealer Agreement entered into by the

Commission and the Dealer with respect to the Commercial Paper Notes.

Debt" of the Public Agency means at any date ( without duplication) all of the

following to the extent that they are general obligations of the Public Agency or are payable
in whole or in part from Non-Ad Valorem Revenues: ( 1) all obligations of the Public

Agency for borrowed money or evidenced by bonds, debentures, notes or other similar

instruments; ( 2) all obligations of the Public Agency to pay the deferred purchase price of

property or services, except trade accounts payable under normal trade terms and which arise

in the ordinary course of business; ( 3) all obligations of the Public Agency as lessee under

capitalized leases; and (4) all indebtedness of other Persons to the extent guaranteed by, or

secured by Non Ad- Valorem Revenues of, the Public Agency.
I"""
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I""" "Default" means any of the events specified in Section 8. 01 hereof which with the

passage of time or giving ofnotice or both would constitute an Event ofDefault hereunder.

Default Rate" means the Prime Rate plus two percent (2%) per annum, as in effect
from time to time.

Designated Revenues" shall mean ( 1) Public Agency Moneys, ifany, budgeted and

appropriated for purposes ofpayment of the Loan Repayments and any other amounts due

hereunder, (2) the proceeds ofthe Loans pending the application thereof, and (3) the Pledged
Revenues, if any, which shall secure the Loan Repayments as provided in Section 6.03

hereof.

Draw" means the borrowing of money under this Loan Agreement in accordance
with Article III hereof.

Draw Date" means, with respect to Loans financed with proceeds of the

Commercial Paper Notes, the date or dates upon which Draws are funded, which dates shall

be agreed to by the Bank, the Administrator and the Public Agency prior to each Draw Date.

Draw Request" means the request by the Public Agency to the Commission for a

I""" Draw under its Loan and the corresponding authentication and delivery of a Commercial

Paper Note or Commercial Paper Notes of a particular Series.

Estimated Monthly Interest" means, for each calendar month, ( 1) the Estimated

Monthly Rate times the Daily Loan Balance ofall Loans of the Public Agency funded from

Commercial Paper Notes of a Series which will be outstanding on the first day (whether or

not a Business Day) of the calendar month with respect to which such calculation is made,

less ( 2) the sum of (a) the Monthly Investment Credit allocated to all Loans funded from

Commercial Paper Notes of such Series in the proportion that such Loans bear to the Loans

of the Public Agency funded from Commercial Paper Notes of all Series, plus ( b) the

Monthly Excess Credit. Notwithstanding the foregoing, the Administrator shall calculate the

Estimated Monthly Interest for any period occurring before the first Interest Calculation

Period as it shall determine in its sole discretion, provided that the Public Agency is informed

as to the basis for such calculation on or before the Loan to which such Estimated Monthly
Interest relates is made and the entire period before such first Interest Calculation Period

shall be treated for all purposes hereunder as an Interest Calculation Period.

Estimated Monthly Rate" means, for each calendar month, 110% of the sum ofthe

Daily Loan Rates for Commercial Paper Notes of a Series during an Interest Calculation

Period. Notwithstanding the foregoing, the Administrator may, at any time and from time
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to time, recalculate the Estimated Monthly Rate in accordance with the requirements of
Section 3. 03( b) of the Indenture, and, in performing such recalculation, may, in its sole
discretion, use a thirty (30) day period ending no later than the date ofsuch recalculation and

in no event earlier than the fifteenth ( 15th) day preceding the date of such recalculation, if
the result of the use of such ending date is to increase the amount of interest to become due
as the result of such recalculation.

Event of Default" has the meaning given such term in Section 8. 01 of this Loan

Agreement.

Expiration Date" means the scheduled date of expiration of the Credit Facility.

Federal Funds Effective Rate" means the daily effective federal funds rate

published by the Federal Reserve Bank ofNew York, or, for any day on which such rate is
not available, the daily effective federal funds rate published for the immediately preceding
Business Day.

Holders" or " Noteholders" means the registered owners of the Outstanding
Commercial Paper Notes.

I""" "Indenture" means that certain Indenture of Trust, dated as of April 12, 1991,

between the Commission and the Trustee, as the same may be amended and supplemented
from time to time.

Interest Calculation Period" means, with respect to the calculation of Actual

Monthly Interest, the period commencing on the day (whether or not a Business Day) next

succeeding the last day of the previous Interest Calculation Period and ending on the day
which is fifteen ( 15) days next preceding the first Business Day of the calendar month on

which a transfer is to be made from the Revenue Account into the Interest Payment Account

in accordance with Section 3. 03( c ) ofthe Indenture; provided, however, that the first Interest

Calculation Period shall be the period commencing on the first fifteenth ( 15th) day of a

calendar month which occurs after the date of initial issuance of Commercial Paper Notes

hereunder and ending on the day which is fifteen ( 15) days next preceding the first Business

Day of the second succeeding calendar month.

Interlocal Act" means Part I of Chapter 163, Florida Statutes.

Interlocal Agreement" means that certain Interlocal Agreement, dated as of

February 19, 1991, among Brevard County, Florida, Collier County, Florida and Sarasota

County, Florida, pursuant to which the Commission was created and the Pooled Commercial

9



I""" Paper Loan Program was authorized, as the same may be amended and supplemented from
time to time.

Investment Days" means the sum ofthe daily balances in the Revenue Account, the

Principal Payment Account and the Interest Payment Account for each day of the actual
number of days of the period with respect to which such calculation is made.

Letter of Credit" means the irrevocable letter of credit issued by the Bank under
the terms and conditions set forth in the Credit Agreement in order to secure the payment of

principal of and interest on the Commercial Paper Notes.

Loan" means the loan or loans made, from time to time, by the Commission to the
Public Agency pursuant to Section 3. 03 hereof. Each loan shall be made to finance or

refinance a Project or to finance Public Agency Expenses approved by the Administrator in
accordance with Section 4.04 hereof.

Loan Agreement" means this Loan Agreement, as the same may be amended and

supplemented from time to time.

Loan Amounts" means the amount ofLoans Outstanding at any time ofcalculation.

I"""

Loan Days" means the sum ofDaily Loan Balances for the Public Agency and all

other government entities participating in the Program under the same Series ofCommercial

Paper Notes for each day of the actual number of days of the period with respect to which
such calculation is made.

Loan Note" means a note of the Public Agency evidencing the obligations incurred
hereunder by the Public Agency on account ofa Draw made in regard to a Loan, which shall
be in substantially the form provided in Exhibit G hereto.

Loan Rate" means the rate of interest the Loan shall bear, which is described in
Sections 5. 01( b) and 5. 02 hereof.

Loan Repayments" or "Repayments" means the payments ofprincipal and interest
at the Loan Rate on the Loan Amounts payable by the Public Agency pursuant to the

provisions of this Loan Agreement and all other payments, including Additional Payments,
payable by the Public Agency pursuant to the provisions of this Loan Agreement.

Loan Term" means the term of each Loan as provided in Sections 4.02 and 4.03

hereof.

I"""
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I""" "Maximum Legal Rate" means, in the case of a Loan Note, the maximum rate of
interest such Loan Note may bear under applicable law and, in the case ofCommercial Paper
Notes, the maximum rate of interest such Commercial Paper Notes may bear under

applicable law.

Maximum Loan Amount" means the maximum amount ofLoans which at any time
is permitted to be outstanding hereunder as provided in, and subject to the terms and
conditions of, Section 3. 03 hereof.

Monthly Excess Credit" means, with respect to all Loans of the Public Agency
funded from Commercial Paper Notes of a Series the difference (whether or not less than
zero) between the Estimated Monthly Interest and the Actual Monthly Interest for the Interest

Calculation Period immediately preceding the Interest Calculation Period with respect to

which such credit is given.

Monthly Investment Credit" means, with respect to the Public Agency, the sum

of the Daily Investment Credit Rates times the Daily Investment Balance for each day of the
actual number of days of the Credit Period with respect to which such calculation is made.

Non-Ad Valorem Revenues" shall mean all legally available revenues ofthe Public

Agency derived from any source whatsoever other than ad valorem taxation on real and

personal property, which are legally available to make the Loan Repayments required herein,

but only after provision has been made by the Public Agency for the payment ofservices and

programs which are for essential public purposes affecting the health, welfare and safety of
the inhabitants of the Public Agency or which are legally mandated by applicable law.

Non-Current Loan" means all of the Loans of the Public Agency funded from
Commercial Paper Notes ofa Series, during any period the Public Agency is in default in the

payment, when due, of the principal ofor interest on any Loan ofthe Public Agency, whether

by acceleration or otherwise.

Outstanding," in the context ofthe Commercial Paper Notes, has the meaning given
such term in the Indenture. " Outstanding," in the context of the Loans, means the aggregate
Loan Amounts less any Loan Amounts for which moneys have been deposited with the
Trustee for the repayment thereof.

I'"
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I"""" "Person" means an individual, a corporation, a partnership, an association, a trust or

any other entity or organization including a government or political subdivision or an agency
or instrumentality thereof.

Pledged Revenues" shall mean the revenues, if any, of the Public Agency
designated as added security for the Loan Repayments pursuant to Section 6.03 hereof.

Pooled Commercial Paper Loan Program" or " Program" means the pooled
commercial paper loan program of the Commission authorized by the Interlocal Agreement
and a resolution of the Commission.

Prime Rate" means one hundred percent ( 100%) of the rate of interest established

by the Bank from time to time as its prime lending rate for commercial loans in the United
States (which rate is not necessarily the Bank's lowest rate of interest) during any period that
interest shall accrue at such rate pursuant to the terms hereof and of the Credit Agreement,
each change in such prime lending rate to become effective on the date such change is
established by the Bank, such rate to be calculated on the basis of a 365 or 366-day year,
actual number of days elapsed.

Program Termination Date" shall have the meaning given such term in the
Indenture.

Project" or " Projects" shall refer to the development, acquisition, construction and

equipping of certain improvements and public facilities in the Public Agency. The Project
or Projects to be financed or refinanced by each Loan shall be described in the resolution or

ordinance of the Public Agency authorizing such borrowing, as the same may be amended
from time to time by the Council.

Proportionate Share" means, at any time of calculation, a fraction the numerator

of which is the Outstanding unpaid principal balance of the Loan Amounts of the Public

Agency under this Loan Agreement and the denominator of which is the sum of the

Outstanding unpaid principal balance ofall Loan Amounts ofall Public Agencies under the
loan agreements funded with the proceeds of the Commercial Paper Notes (whether such

balances are unpaid because they are not then due or because they are past-due but in
default).

Public Agency" means the signatory to this Loan Agreement which is a duly
constituted municipal corporation, which Public Agency is using the Loan proceeds to

finance, refinance and/or reimburse the costs ofdevelopment, acquisition, construction and

equipping of Projects or the costs of Public Agency Expenses.
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Public Agency Expenses" means, to the extent permitted by the terms of this Loan

Agreement, expenses of the Public Agency which may include operating expenses or

working capital of the Public Agency. Public Agency Expenses to be financed by a Loan

shall be described in the resolution or ordinance of the Public Agency authorizing such

borrowing, as the same may be amended from time to time by the Council.

Public Agency Moneys" shall mean the moneys budgeted and appropriated by the
Public Agency for payment of the Loan Repayments and any other amounts due hereunder
from Non-Ad Valorem Revenues pursuant to the Public Agency's covenant to budget and

appropriate such Non-Ad Valorem Revenues contained in Section 6.04 of this Loan

Agreement.

Repayment Schedule" means the schedule of repayments approved by the
Administrator pursuant to Section 4.02 hereof, as the same may be modified from time to

time in accordance with the terms ofthis Agreement, including Sections 3 .04( c) and 5. 01 (c)

hereof.

Retirable C/P" shall have the meaning ascribed to such term in the Credit

Agreement.

Series" means the Series A Notes, the Series B Notes and the Series C Notes and

any other series of Commercial Paper Notes authorized to be issued pursuant to the
Indenture.

Series A Notes" means the Outstanding Florida Local Government Finance

Commission Pooled Commercial Paper Notes, Series A ( Governmental Issue) issued

pursuant to the Indenture.

Series B Notes" means the Outstanding Florida Local Government Finance
Commission Pooled Commercial Paper Notes, Series B (AMT Issue) issued pursuant to the

Indenture.

Series C Notes" means the Outstanding Florida Local Government Finance
Commission Pooled Commercial Paper Notes, Series C ( Taxable Issue) issued pursuant to

the Indenture.

State" means the State of Florida.

Trustee" means SunTrust Bank, successor trustee to First Union National Bank,

acting in its capacity as Trustee under the Indenture, or any successor trustee or co- trustee.

13



Trust Estate" has the meaning given such term in the Indenture.

Written" or " in writing" shall mean any form of written communication or a

communication by means of telex, facsimile transmission device, telegraph or cable.

II"""

14



II""" ARTICLE II

REPRESENTATIONS AND WARRANTIES

OF PUBLIC AGENCY

SECTION 2.01. REPRESENTATIONS AND WARRANTIES. The Public

Agency represents and warrants for the benefit of the Commission, the Administrator, the
Trustee, the Bank and the Holders as follows:

a) Organization and Authority. The Public Agency is located in the State, is duly
organized and validly existing as a municipal corporation of the State and has all requisite
power and authority to carry out the transactions contemplated hereby.

b) Full Disclosure. There is no fact that the Public Agency has not specifically
disclosed in writing to the Commission, the Administrator and the Bank, prior to the date of
its execution hereof, that materially and adversely affects or, so far as the Public Agency can

now foresee, that will materially adversely affect the financial condition of the Public

Agency, the Designated Revenues or the ability of the Public Agency to perform its

obligations under this Loan Agreement. To the best knowledge of the Public Agency, the

financial statements, and any other written statement furnished by the Public Agency to the
Commission, the Administrator and the Bank, do not contain any untrue statement of a

material fact or omit to state a material fact necessary to make the statements contained
therein or herein not misleading, and since the date of such financial statements there were

no material adverse changes in the financial condition of the Public Agency. There is no fact

known to the Public Agency which the Public Agency has not disclosed to the Commission,
the Administrator and the Bank in writing which materially adversely affects the financial

condition of the Public Agency.

c) Pending Litigation. Except as specifically described in writing by the Public

Agency to the Commission, the Administrator and the Bank, there are no proceedings
pending, or to the best knowledge of the Public Agency threatened, against or affecting the
Public Agency, in any court or before any governmental authority or arbitration board or

tribunal that, if adversely determined, would materially and adversely affect the financial
condition of the Public Agency, the Designated Revenues or existence or powers or ability
of the Public Agency to enter into and perform its obligations under this Loan Agreement.

d) Borrowing Legal and Authorized. The execution and delivery of this Loan

Agreement and the Loan Notes, the consummation of the transactions provided for in this

II"""
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Loan Agreement, the security for Loan Repayments provided for herein, and compliance by
the Public Agency with the provisions of this Loan Agreement:

i) are within the powers of the Public Agency and have been duly and

effectively authorized by all necessary action on the part of the Public Agency;

ii) do not require approval by referendum of the qualified electors of the
Public Agency (except to the extent such referendum has been heretofore held and has

approved the same); and

iii) do not and will not (A) conflict with or result in any breach of any of
the terms, conditions or provisions of, or constitute a default under, or result in the
creation or imposition ofany lien, charge or encumbrance upon any property or assets

of the Public Agency ( other than the Designated Revenues) pursuant to any indenture,
loan agreement or other agreement or instrument (other than this Loan Agreement)
to which the Public Agency is a party or by which the Public Agency, its properties
or operations may be bound, or (B) with the giving of notice or the passage of time
or both, constitute a breach or default ofany such loan agreement, indenture or other

agreement or instrument or so result in the creation or imposition of any such lien,

charge, or encumbrance ( other than the Designated Revenues), or (C) result in any
violation of the provisions ofthe Act, or any laws, ordinances, governmental rules or

regulations or court orders to which the Public Agency, its properties or operations
may be bound.

e) No Defaults. No event has occurred and no condition exists that constitutes
an Event of Default, or which with the passage of time or giving of notice, or both, would
constitute an Event of Default.

f) Governmental Consent. The Public Agency has obtained all permits, approvals
and findings of non-reviewability required by any governmental body or otherwise for its

participation in the Pooled Commercial Paper Loan Program. The Public Agency has

complied with all applicable provisions of law requiring any notification, declaration, filing
or registration with any court, agency or other governmental body or officer in connection
with its participation in the Pooled Commercial Paper Loan Program. The Public Agency's
participation in the Pooled Commercial Paper Loan Program and the execution and delivery
of this Loan Agreement is consistent with, and does not violate or conflict with, the terms of

any such court, agency or other governmental consent, order or other action which is

applicable thereto.
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g) Binding Obligation. This Loan Agreement is a legal, valid and binding
obligation and agreement of the Public Agency, enforceable against the Public Agency in
accordance with its terms except that the enforceability hereof may be limited by laws

relating to the bankruptcy or insolvency ofthe Public Agency or other similar laws affecting
creditors' rights generally or by general principles of equity.

h) Compliance with Act. All agreements and transactions provided for herein or

contemplated hereby are in full compliance with the terms of the Act.

i) Certificates and Resolutions. All resolutions and certificates subsequently
adopted or executed, as the case may be, by the Public Agency in connection with and

pursuant to the provisions of this Loan Agreement shall be incorporated herein by reference.

Any resolution subsequently adopted by the Public Agency authorizing the issuance of any
Loan Note hereunder shall be deemed to be a contract between the Public Agency and the
Commission with respect to such Loan Note.
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jI1I' ARTICLE III

LOAN TERM AND THE LOANS

SECTION 3. 01. COMMENCEMENT OF LOAN TERM. The Public Agency's
obligations under this Loan Agreement shall commence on the Commencement Date.

SECTION 3.02. TERMINATION OF LOAN TERM. The Public Agency's
obligations under this Loan Agreement shall terminate after (a) payment in full of all Loan

Repayments, including Additional Payments and other payments due hereunder, and (b) the
Public Agency shall provide notice to the Administrator, the Trustee, the Dealer and the Bank
ofits desire to terminate its obligations hereunder; provided, however, that all covenants and

obligations hereunder specified to so survive shall survive the termination of this Loan

Agreement and the payment in full of all amounts due hereunder. Upon termination of the
Public Agency's obligations hereunder, the Commission, the Administrator, the Bank and the
Trustee shall, upon request by the Public Agency, deliver, or cause to be delivered, to the
Public Agency an acknowledgment thereof, subject to the proviso set forth in the preceding
sentence. During such time as no Loans are Outstanding hereunder and all payments have
been made hereunder, the covenants, agreements and representations made by the Public

jI1I' Agency shall not be binding, except as otherwise expressly provided herein.

SECTION 3.03. THE LOANS. ( a) The Commission hereby agrees to make
Loans to the Public Agency from time to time, in accordance with the terms hereof, in an

aggregate amount not to exceed $ 3, 000,000; provided, however, such amount may be
increased or decreased in accordance with the provisions hereof; provided, further, no Draws
for a Loan shall be made after the Administrator determines that such Draw shall cause the

aggregate principal amount ofCommercial Paper Notes Outstanding and interest thereon to

the stated maturity dates thereof to exceed the Commitment available under the Credit

Facility. The Maximum Loan Amount shall be the aggregate amount ofall Loans authorized

by the Commission to be Outstanding hereunder at anyone time, subject to the terms and
conditions set forth herein. The Maximum Loan Amount may be decreased at any time upon
written notice delivered by the Bank to the Public Agency and the Administrator that, in the
Bank's judgment, it has determined that it would not then approve a Draw by such Public

Agency for any reason, including, but not limited to, a material decline of the financial
condition of the Public Agency; provided, however, such decrease in the Maximum Loan
Amount shall have no effect on the outstanding Loans made to the Public Agency. Loans
shall be approved by the Administrator in accordance with the provisions of Section 4.02
hereof. Draws which have been approved by the Administrator pursuant to Section 4.02

hereof and by the Bank pursuant to Section 3 .03( b) hereof and for which all documentation

jI1I'
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I"" has been submitted pursuant to Sections 4.03 and 4.04 hereof may be made by the Public

Agency upon notice pursuant to a Draw Request to the Administrator and the Bank as

provided in Section 3. 04 hereof. The proceeds of each Loan shall forthwith be used to

finance, refinance or reimburse the Public Agency for the costs ofdevelopment, acquisition,
construction and equipping of the Project or Projects or for the costs of Public Agency
Expenses, in each case as approved by the Administrator in accordance with Section 4.02
hereof. A Loan which shall be used to finance Public Agency Expenses shall be made only
if the Administrator and the Bank are in possession of an opinion of Bond Counsel to the
effect that utilization of such Loan for such purposes is permitted by the Act. The Loan
Amounts shall be repaid in accordance with the provisions of Articles IV and V hereof.

b) The Maximum Loan Amount described in Section 3. 03( a) hereof does not

reflect a commitment by the Bank to approve an increase in the amount of the Commitment
available under the Credit Facility which is a condition precedent to any Draw hereunder.
The Maximum Loan Amount represents only a non-binding indication by the Bank of such
Amount based, among other factors, on the Designated Revenues pledged by the Public

Agency for the repayment of Loan Amounts. Each Draw which the Commission agrees to

make to the Public Agency is subject to Bank review and an increase in the Commitment for
the Credit Facility required in order to make the Draw may be rejected by the Bank in its sole
discretion. The Public Agency shall have no recourse against the Bank in the event ( i) the

I"" Bank rejects a request to increase the Commitment available under the Credit Facility or (ii)
the Public Agency has received any notice from the Bank pursuant to Section 3. 03( a) hereof
of a decrease of the Maximum Loan Amount.

c) In order to obtain a commitment from the Bank to approve all the Draws to be
made under a Loan or Loans to be made by the Commission pursuant to the terms hereofand
increase the Commitment under the Credit Facility, the Public Agency may enter into an

agreement with the Bank whereby the Bank will agree to such increase in the Commitment

upon payment, or agreement for payment, of a commitment fee or fees. The amount of the
commitment fee or fees and the terms of the commitment shall be mutually agreed upon by
the Bank and the Public Agency. The Administrator shall receive a copy of any such

agreement. The amount of such commitment fee or fees shall be reflected in a certificate

substantially in the form of Exhibit F hereto.

d) The Public Agency may also enter into an arrangement with the Bank whereby
the Bank extends to the Public Agency a line ofcredit. The terms of such line ofcredit shall
be mutually agreed upon by the Bank and the Public Agency.

I""

19



JIII"'1' SECTION 3.04. NOTICE OF DRAW. ( a) At least forty (40) days prior to a

Draw Date on which the Public Agency desires to make the initial Draw on account of a

Loan it shall submit to the Administrator for review and approval pursuant to Section 4.02
hereof (i) a description of the Project or Projects to be financed or refinanced by such Loan,
ii) the amount of the Loan, and (iii) the Repayment Schedule ofthe Loan. At or prior to the

time of making the initial Draw for a Loan, the Public Agency shall also submit the
documentation described in Section 4.03 hereof.

b) In the case of Draws which have been approved in accordance with the

provisions of Section 4.02 hereof, the Public Agency shall give the Administrator, the Bank
and the Dealer a Draw Request at least thirty (30) days prior to the Draw Date on which it
wants to make such Draw. The Draw shall be made in accordance with Section 4.02 hereof.
Such Draw Request shall state ( i) the amount of the Draw, ( ii) the Draw Date, ( iii) the

purpose of the Draw, ( iv) the Series of Commercial Paper Notes to be used to make the
Draw, ( v) the information required by Section 4.04(f) hereof and any other information

required by the Bank, and ( vi) the Repayment Schedule for the Draw (which shall be in

compliance with the Repayment Schedule approved by the Administrator pursuant to Section
4.02 hereof), provided the last Loan Repayment applicable to a Draw as contained in the

Repayment Schedule shall not be later than the Program Termination Date in effect on the
date of such Draw.

c ) Loan Repayments shall be made in accordance with the Repayment Schedule

approved pursuant to Section 4.02 hereof; provided, however, the Public Agency may repay
all or a portion of a Loan upon at least forty-five ( 45) days written notice to the
Administrator, the Dealer and the Bank, but only to the extent the Administrator determines
that there will be sufficient Commercial Paper Notes coming due at such time of requested
redemption so as to permit such redemption. The Repayment Schedule may be modified at

any time upon written consent of the Administrator and if such extension is later than the

originally scheduled repayment date or dates or ifa Default or Event ofDefault has occurred
and is continuing, with the written consent of the Bank. In the event ofa failure to remarket
Commercial Paper Notes, the Repayment Schedule shall be deemed to be modified to

conform to the schedule of repayments required pursuant to the terms of Section
3. 01( a)( iv)(C) of the Credit Agreement. In the event a Repayment Schedule shall be
extended to a date later than the originally scheduled repayment date or dates, the Letter of
Credit charges for that portion of the Loan for which such Repayment Schedule was

extended shall be the charges currently levied by the Bank at the time such extension
occurred. Such charges shall be reflected in a certificate substantially in the form of
Exhibit F hereto. Any changes to the Repayment Schedule, other than changes required by
Section 3. 01 (a)( iv)(C) ofthe Credit Agreement, shall be reflected in a certificate substantially
in the form of Exhibit E hereto or in a resolution adopted by the Public Agency approving
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the Loan relating thereto; provided, however, such changes shall take effect in accordance
with the terms hereof and of the Credit Agreement. The Administrator shall give the Bank
and the Trustee at least ten ( 10) days written notice of any changes to the Repayment
Schedules that do not require the Bank's prior consent. The Public Agency may also defease
a Loan in accordance with Section 6.03 hereof.

d) Draws on a Loan shall be made only to the extent such Draw shall not cause

the aggregate principal amount ofCommercial Paper Notes Outstanding and interest thereon
to stated maturity to exceed the Commitment available under the Credit Facility.

e) A copy ofall information relating to Draws submitted to the Administrator by
the Public Agency pursuant to the terms hereofshall be sent by the Administrator to the Bank
within five (5) Business Days of receipt thereof.

SECTION 3.05. SERIES C NOTES. Loans made from the proceeds of Series
C Notes need not be used to pay the Costs of acquisition, construction and equipping of a

Project; provided investment earnings on such Loan Amounts shall be allocated to pay the
Costs ofa Project; and provided, further, the Administrator and the Bank shall consent to the
use of the proceeds of such Loans. Loans made from the proceeds of Series C Notes may
also be used to pay Public Agency Expenses and to finance Projects.
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ARTICLE IV

LOAN TERM AND LOAN CLOSING REQUIREMENTS

SECTION 4.01. COMMENCEMENT DATE SUBMISSIONS. On or before
the execution of this Loan Agreement, the Public Agency shall have caused to be delivered
to the Administrator, the Bank and Bond Counsel the following items in form and substance

acceptable to the Administrator, the Bank and Bond Counsel:

a) An opinion ofthe Public Agency's Counselor Bond Counsel regarding the due
authorization, validity and enforceability ofthis Loan Agreement and the due adoption ofthe
resolution or ordinance of the Public Agency authorizing the execution and delivery of this
Loan Agreement (enforceability may be subject to standard bankruptcy exceptions and the
like); provided such opinion may be delivered at the time of the first Draw on the initial
Loan;

b) A certified resolution or ordinance of the Public Agency, authorizing the
execution and delivery of this Loan Agreement;

c) Approval of the Public Agency as a participant in the Pooled Commercial

Paper Loan Program by the Bank and approval by the Bank of this Agreement and

Designated Revenues; and

d) Such other certificates, opInIons, documents and information as the
Administrator, the Bank or Bond Counsel may reasonably require.

SECTION 4.02. CONDITIONS PRECEDENT TO LOANS AND DRAWS.
Each Loan made to a Public Agency pursuant to the terms hereofshall be subject to approval
by the Administrator, in its sole discretion, of (a) the Project or Projects to be funded from
the proceeds of the Loan, (b) the Loan Amount applicable to such Loan, (c) the Series of
Commercial Paper Notes to be used to make the Loan, and (d) the Repayment Schedule of
such Loan. The Repayment Schedule may be amended from time to time subject to the

provisions of Sections 3. 04(c) and 5. 01( b) and ( c) hereof. The Repayment Schedule shall
also be amended, by notice from the Administrator to the Public Agency and the Trustee, to
the extent necessary to amortize the Loan in accordance with Section 3. 01 of the Credit

Agreement. Any revision in a Repayment Schedule shall be reflected in the Loan Note or

Notes related thereto, other than a modification required by Section 3. 04( c ) hereofas a result
of the failure to remarket Commercial Paper Notes. Approval by the Administrator shall be
evidenced by the certificate of an Authorized Officer thereof. Each Draw shall be subject
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11'" to the provisions of Section 3. 03( b) hereof relating to Bank approval of the increase in the
Commitment available under the Credit Facility which is a condition precedent to each such
Draw.

SECTION 4.03. LOAN SUBMISSIONS. At or before the time of making the
initial Draw for each Loan, the Public Agency shall provide to the Administrator, the Bank
and Bond Counsel the following documents each dated the date such Draw is made:

a) A certified resolution or ordinance of the Public Agency, authorizing such
Loan and authorizing the Project or Projects to be funded from proceeds of the Loan;

b) An opinion of the Public Agency's Counsel and! or Bond Counsel in form and
substance acceptable to the Administrator to the effect provided substantially in the form of
Exhibit A to this Loan Agreement; provided, however, that the Administrator may permit
variances in such opinion from the form or substance of such Exhibit A, with the consent of
the Bank for any material variances, if, in the judgment of the Administrator, such variance
is not to the material detriment of the interests of the holders;

c) A certificate of the officials of the Public Agency who sign this Loan

Agreement in form and substance to the effect substantially in the form of Exhibit B to this

I""" Loan Agreement; provided, however, that the Administrator may permit variances in such
certificate from the form or substance of Exhibit B, with the consent of the Bank for any
material variances, if, in the judgment of the Administrator, such variance is not to the
material detriment of the interests of the holders;

d) This executed Loan Agreement;

e) Except in the case of a Loan from Series C Notes, an Arbitrage Certificate in
form and substance satisfactory to Bond Counsel;

f) Approval of the Administrator required by Section 4.02 hereof;

g) The Repayment Schedule for the Draw, as approved pursuant to Section 4.02
hereof; and

h) Such other certificates, documents, opInIons and information as the
Administrator, the Bank or Bond Counsel may reasonably require.

The aforementioned opinions, documents and certificates need not be submitted to the
extent they have been previously submitted by the Public Agency, except as the same are

11'"

23



required by the Administrator or Bank to be updated. Provision of any of the above-
described documents may be waived by the Administrator and the Bank.

SECTION 4.04. DRAW SUBMISSIONS. At or prior to the time ofmaking any
Draw for a Loan the Public Agency shall submit to the Administrator, the Bank and Bond
Counsel:

a) A copy of the Draw Request for such Draw;

b) Ifapplicable, a copy ofa completed and executed Form 8038- G relating to the
Draw to be filed with the Internal Revenue Service;

c) A certificate of an Authorized Officer of the Public Agency to the effect that
the representations and warranties contained in the Loan Agreement are true and correct as

of the date of the Draw and that no Default exists at such date;

d) A copy of a certificate substantially in the form of Exhibit F hereto indicating
the Credit Facility charge applicable to such Draw;

e) A Loan Note duly executed by the Public Agency reflecting the terms of the
Draw, including the Repayment Schedule, in form and substance as provided in Exhibit G
hereto;

f) A certificate ofan Authorized Officer ofthe Public Agency setting forth (i) any
Debt incurred by the Public Agency since the last Draw, including Debt secured by any of
the Designated Revenues, and (ii) any Debt which the Public Agency intends to incur within
one year of the date of the Draw which pledges any of the Designated Revenues, and stating
whether there has been any material adverse change in the financial condition of the Public

Agency since the date the last financial statements were filed with the Bank;

g) To the extent required by Section 6. 06(j) hereof, a new or amended Arbitrage
Certificate; and

h) Such other opInIons, documents, certificates and information as the
Administrator, the Bank or the Bond Counsel may reasonably require.

Provision of any of the above-described documents may be waived by the
Administrator and the Bank.

I"'"
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ARTICLE V

LOAN REPAYMENTS

SECTION 5.01. PAYMENT OF LOAN REPAYMENTS. ( a) The Public

Agency shall make all Loan Repayments in lawful money of the United States of America
to the Trustee. All Loan Repayments shall be made by electronic or wire transfer or other
method of immediate funds payment. The principal of each Loan shall be repaid in
accordance with the Repayment Schedule relating thereto. The principal component of a

Loan Repayment shall be paid on or before the date such amount is due, subject to the

provisions of Section 3 .04( c) hereof; provided the Public Agency pays the Trustee moneys
which are available not later than such due date. Unpaid interest on the Outstanding
principal balance of the Loan Amounts shall be payable to the Trustee, as follows:

i) On or before the twenty-fifth (25th) day of each calendar month, the
Administrator will determine the Estimated Monthly Rate and Estimated Monthly
Interest for the Loan Amounts ofeach Series ofCommercial Paper Notes from which
such Loan Amounts are derived for the next succeeding calendar month.

ii) On or before the first Business Day of each month the Public Agency
shall pay to the Trustee for deposit into the Revenue Account the Estimated Monthly
Interest for such calendar month relating to each Series of Commercial Paper Notes.

iii) If, at any time and from time to time during a month, the Administrator
determines that the amount on deposit in the Revenue Account will be insufficient to

pay the Current Portion of interest due or to become due on Commercial Paper Notes
in such month, the Administrator shall recalculate the Estimated Monthly Interest due
from the Public Agency and require, on three (3) Business Days notice to the Public

Agency, the Public Agency to pay to the Trustee, as a part of the interest component
ofthe Loan Repayment due in such month, an amount equal to the difference, ifany,
between the Estimated Monthly Interest as previously calculated and the Estimated

Monthly Interest as so recalculated. Notwithstanding the definition of Estimated

Monthly Rate and in accordance with the provisions of Section 3. 03( b) of the
Indenture, the Administrator, in its sole discretion, may recalculate the Estimated

Monthly Rate using a thirty (30) days period ending no later than the date of such
recalculation and in no event earlier than the fifteenth ( 15th) day preceding the date
of such recalculation, if the result of the use of such ending date is to increase the
amount of interest to become due as the result of such recalculation.
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iv) On the twenty-fifth (25th) day of each month, the Administrator shall
use its best efforts to inform the Public Agency by telephone, confirmed in writing
sent the following Business Day, of the total amount ( including without limitation,
Loan Repayments and Additional Payments) due on the first Business Day ofthe next

succeeding month. Such written notice shall state the amount of interest, Additional

Payments, Monthly Investment Credits and Monthly Excess Credits to be received by
the Public Agency. Such notice shall also state the amount ofprincipal due, if any,
in the next succeeding month. A copy ofsuch notice shall be provided to the Trustee.

Upon full payment and discharge ofthe Loan, the Commission shall cause the Trustee to pay
over to the Public Agency the Monthly Investment Credits and Monthly Excess Credits
accrued during the calendar month in which the Loan is paid and discharged.

b) Notwithstanding the foregoing, if the Public Agency fails to make a Loan

Repayment on the due date thereofand an unreimbursed draw is made on the Letter ofCredit
as a result of such delinquency, accrued but unpaid interest on the principal portion of the
Loan Repayment shall be calculated at the Default Rate from the date of the draw on the
Letter of Credit to the date ofpayment of all due and unpaid Loan Repayments.

c ) The principal component of any Loan Repayments shall be due at such time
and in such manner as provided in the Repayment Schedules, unless ( i) the Loan Amounts
are prepaid in accordance with the terms hereof, (ii) the Repayment Schedules are modified
in accordance with the terms hereof, including, but not limited to Section 3 .04(b) hereof, or

iii) the due dates of the Loan Repayments are accelerated pursuant to the terms of Section
8. 03 hereof.

d) Commencing with the third Loan Repayment made by the Public Agency, the
Public Agency shall also receive a credit against each Loan Repayment for investment

earnings on moneys in the Revenue Account, the Principal Payment Account and Interest

Payment Account accruing during the period commencing on the fifteenth (15th) day of the

preceding month (or such earlier date as earnings began accruing) to the fifteenth (15th) day
of the current month. The Public Agency shall receive a pro-rata share of such investment

earnings based on the amount of money representing the interest component of Loan

Repayments as described in Section 5. 02( a) hereofmade by each Public Agency participating
in the Pooled Commercial Paper Loan Program.

e) Any Loan Repayment made by the Public Agency pursuant to this Section shall
be delivered to the Trustee and shall be credited against the Public Agency's obligations
under this Section on the date of deposit with the Trustee if such deposit is made prior to

1 : 00 p.m., New York City time, and if after 1 : 00 p.m., shall be so credited on the next
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succeeding Business Day, provided that the principal component ofany Loan Repayment that
is made after the due date thereof, or upon the acceleration ofthe Loan, shall be deemed paid
by the Public Agency, and, in the case of acceleration of the Loan, shall be subject to the

provisions of Section 8. 05 hereof. The Public Agency acknowledges that the Commission
has agreed, pursuant to Section 3. 03( g) of the Indenture, that upon the occurrence and
continuance of any default under Section 8. 01( a) hereof, or, upon the acceleration of the
Loan, all Loan Repayments are to be deposited by the Trustee in a special escrow account

pursuant to such Section 3. 03( g) and held as a part of the Trust Estate for the sole benefit of
and as security for the Noteholders and the Bank, pending the application of such moneys
to pay, or to reimburse the Bank ( including interest on unreimbursed amounts at the

applicable rate or rates as set forth in the Credit Agreement) for L/C Payments made by the
Bank to pay, Commercial Paper Notes and the interest thereon at their maturity, or to

reimburse the Bank ( including interest on unreimbursed amounts at the applicable rate or

rates as set forth in the Credit Agreement) for L/C Payments made by the Bank to pay the

principal of and accrued interest ( if any) on Retirable C/P, in accordance with Section
3. 01( a)( iii) of the Credit Agreement; provided, that (i) any net earnings ( or losses) derived
from the investment ofany portion ofsuch moneys held in such special escrow account shall
be credited to (or, in the case of losses, payable by) the Public Agency, and ( ii) the Public

Agency shall remain liable for its share of the amounts specified in subsections ( a), ( b), ( c)

and (d) of Section 5. 02 hereof accruing during the period moneys are held by the Trustee in
such special escrow account. The Public Agency agrees that it shall have no interest in or

rights to such special escrow account, subject to clause ( i) of the proviso in the preceding
sentence. The provisions ofthis Section 5. 01 ( e) shall survive the payment in full of the Loan

Repayments.

SECTION 5.02. CALCULATION OF LOAN RATE. Except as otherwise

provided in Section 5. 01 of this Loan Agreement, the Loan Rate shall equal the sum of
subsections ( a), ( b), ( c) and (d) minus (e) of this Section 5. 02:

a) Interest on the Commercial Paper Notes. A rate which reflects the Actual

Monthly Interest on the Loan (taking into account the respective Series ofCommercial Paper
Notes from which Loan Amounts are derived), payable in the amount ofEstimated Monthly
Interest, subject to Monthly Excess Credits and Monthly Investment Credits, as provided in
Section 5. 01( a) hereof; provided, however, that interest on the principal portion of Loan

Repayments shall be calculated at the Default Rate under the circumstances described in
Section 5. 01( b) hereof, and, provided further, however, the Public Agency recognizes that
when Commercial Paper Notes become due forpayment and Commercial Paper Notes cannot

be sold by the Dealer to repay such maturing Commercial Paper Notes, such Commercial

Paper Notes must be paid with funds provided by the Bank under the Credit Agreement, and

1"""
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the interest rate on Loans or portions thereof will be the Bank Rate in accordance with the
terms of the Credit Agreement.

b) Proportionate Expenses. A rate which reflects the Public Agency's
Proportionate Share of the following items, fees and expenses to the extent that such items
are not paid as provided in Sections 5. 05 and 6.06(e) hereof:

i) the fees and expenses of the Administrator owed to it under the
Administration Agreement;

ii) the fees and expenses of the Trustee owed to it under the Indenture;

iii) the expenses of the Commission, including legal and accounting fees;

iv) the rating fees of Moody's Investors Service and/or Standard & Poor's

Corporation;

v) any loss on investments of the Trust Estate; and

vi) such other reasonable fees and expenses in connection with the
Commercial Paper Notes or this Loan Agreement as the Commission may determine.

Extraordinary expenses payable pursuant to this Section 5 .02(b) shall be stated separately on

the bill delivered by the Administrator to the Public Agency.

c) Letter of Credit Charges. A rate which reflects the Credit Facility charge or

charges of the Bank owed to it under the Credit Agreement by the Public Agency, plus any
commitment fees or other fees payable under Sections 3 .03( c) and 3 .03( d) hereof. The letter
of credit fees component of such Credit Facility charge or charges shall be provided in a

certificate substantially in the form of Exhibit F hereto or in a resolution adopted by the
Public Agency approving the Loan relating thereto, as the same may be amended from time
to time. In addition, the Public Agency shall be responsible for payment of a Proportionate
Share of any other amounts owing the Bank under the Credit Agreement.

d) Proportionate Dealer Fees. A rate which reflects the Public Agency's
Proportionate Share of the fees and expenses of the Dealer owed to it under the Dealer

Agreement.
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e) Credits. The Public Agency shall receive the credits described in Sections
5. 01( a) and 5. 01( d) hereof. Such credits shall be an offset against Loan Repayments as

provided in the Indenture.

SECTION 5.03. LOAN REPAYMENTS. The obligation of the Public Agency
to make Loan Repayments or payment of any other amounts required hereunder and to

perform and observe the other covenants and agreements contained herein shall be absolute
and unconditional in all events. Notwithstanding any dispute between the Public Agency and
the Commission, the Trustee, the Bank, the Administrator or any Noteholder, the Public

Agency shall pay Loan Repayments or any other amounts when due and shall not withhold

any Loan Repayments or any other amounts payable hereunder pending final resolution of
such dispute nor shall the Public Agency assert any right of setoff or counterclaim against
its obligation to make such payments required under this Loan Agreement. The Public

Agency's obligation to make payment of Loan Repayments or any other amounts due shall
not be abated through accident or unforeseen circumstances. The Commission and the Public

Agency agree that the Public Agency shall bear all risk of damage or destruction in whole
or in part to the Projects or any part thereof, including without limitation any loss, complete
or partial, or interruption in the use, occupancy or operation of such Projects, or any manner

or thing which for any reason interferes with, prevents or renders burdensome the use or

occupancy of the Projects or the compliance by the Public Agency with any of the terms of
this Loan Agreement. Notwithstanding the foregoing, this Section shall not limit the rights
of the Public Agency to recover amounts owing to it, except as specifically set forth herein.

SECTION 5.04. MAXIMUM LEGAL INTEREST RATE. Notwithstanding
the calculation of interest pursuant to Section 5 .02 hereunder, the Commission and the Public

Agency acknowledge that it is their intent to contract hereunder in strict compliance with the

usury laws of the State. In furtherance thereof, the Commission and the Public Agency
stipulate and agree that none of the terms and provisions contained herein or under any
instruments held as security hereunder, shall ever be construed to create a contract for the
use, forbearance or detention of money requiring payment of interest at a rate in excess of
the Maximum Legal Rate. The Public Agency shall never be liable for interest on any Loan
Note at a rate in excess of the Maximum Legal Rate applicable thereto. The provisions of
this Section shall control over all other provisions of this Loan Agreement and any other
instruments executed in connection herewith which may be in apparent conflict herewith.
If a court of competent jurisdiction shall make a final determination that the performance of

any provision of this Loan Agreement shall result in a payment of an amount for such use,

forbearance or detention in excess of the Maximum Legal Rate, then (a) such provision shall
be deemed to be appropriately modified to the extent necessary to reduce such interest to an

amount not in excess of such Maximum Legal Rate, and ( b) any such excess amounts

theretofore received by the Commission or its assignees shall be deemed to have been a

29



prepayment ofa like principal amount ofsaid Loan Notes, and all necessary reallocations of

subsequent payments with respect to said Loan Notes shall be made. In addition, if the rate

of interest payable under Section 5. 02 hereofshall exceed the Maximum Legal Rate for any
period for which interest is payable ( i) interest at the Maximum Legal Rate shall be due and

payable with respect to such interest period, and (ii) to the extent permitted by applicable law,
interest at the rate equal to the difference between ( A) the rate of interest calculated in
accordance with the terms hereof and (B) the Maximum Legal Rate ( the " Excess Interest")
shall be deferred until such date as the rate of interest, calculated in accordance herewith,
ceases to exceed the Maximum Legal Rate, at which time the Public Agency shall pay the
Commission such portion of the deferred Excess Interest as will cause the rate of interest
then paid to the Commission to equal the Maximum Legal Rate, which payments ofdeferred
Excess Interest shall continue until all such deferred Excess Interest is fully paid to the
Commission.

SECTION 5.05. COSTS OF DRAWS. ( a) The Public Agency further agrees to

pay the Administrator an amount equal to $2, 000 for each additional $ 1, 000,000 of Loan
Amounts that are Outstanding in the aggregate at the time of each Draw hereunder. The
maximum aggregate amount payable pursuant to this Section 5. 05( a) shall be $40,000. Such
fees shall represent the Public Agency's share of the costs of structuring the Commercial

Paper Loan Program.

b) The Public Agency shall also pay the Administrator, the Bank and Bond
Counsel, as the case may be, all reasonable fees and expenses associated with approving the
Loans and the Draws pursuant to Sections 4.02, 4.03 and 4.04 hereof.
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ARTICLE VI

SECURITY FOR LOANS AND PUBLIC AGENCY COVENANTS

SECTION 6.01. STATUS OF LOAN OBLIGATIONS. Anything in this Loan

Agreement to the contrary notwithstanding, it is understood and agreed that the ad valorem

taxing power and the full faith and credit of the Public Agency has not been pledged to
secure the obligations ofthe Public Agency hereunder, except to the extent ad valorem taxes
are pledged pursuant to Section 6.03 hereof. Neither the Commission, the Bank, the
Administrator, the Trustee nor the Holders of the Notes shall have any right to compel the
exercise ofany ad valorem taxing power of the Public Agency to pay the obligations owing
hereunder, except to the extent ad valorem taxes are pledged pursuant to Section 6.03 hereof.
The obligations of the Public Agency under this Loan Agreement, including Loan

Repayments and all other payments, shall be payable solely from Designated Revenues in
accordance with the terms hereof. The provisions of this Section shall survive the
termination and/or assignment of this Loan Agreement.

SECTION 6.02. SECURITY FOR LOAN REPAYMENTS. The Public

Agency's obligation to repay the Loan Repayments shall be secured by a pledge of and lien
on the Designated Revenues. The Pledged Revenues, which are part of the Designated
Revenues, shall be pledged to the payment of the Loan Repayments in accordance with
Section 6.03 hereof.

SECTION 6.03. PLEDGED REVENUES. The Public Agency may, in its sole
discretion, pledge certain of its non-ad valorem funds to the payment of the Loan

Repayments. Such Pledged Revenues shall be described in a certificate substantially in the
form ofExhibit C hereto or in a resolution adopted by the Public Agency approving the Loan

relating thereto. The pledge of and lien on such Pledged Revenues shall commence and
terminate at such times and in accordance with the provisions of such certificate or

resolution. The Public Agency may provide for the termination and defeasance of the pledge
of and lien on such Pledged Revenues in accordance with the terms of any such certificate
or resolution. The terms and provisions ofany such certificate or resolution shall be subject
to the approval ofthe Administrator and the Bank. At or prior to the pledge ofany Pledged
Revenues the Public Agency shall submit to the Administrator and the Bank (a) a certified

copy of the resolution or ordinance of the Public Agency pledging such Pledged Revenues
and (b) an opinion of Counsel to the Public Agency or Bond Counsel to the effect that the
resolution or ordinance pledging such Pledged Revenues has been duly adopted and is
enforceable in accordance with its terms (subject to standard bankruptcy exceptions and the
like ).
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SECTION 6.04. COVENANT TO BUDGET AND APPROPRIATE. (a) Until
all Loan Repayments and other amounts owing hereunder are paid or deemed paid pursuant
to the provisions ofthis Loan Agreement, the Public Agency hereby covenants to appropriate
in its annual budget, by amendment ifnecessary, from Non-Ad Valorem Revenues lawfully
available in each fiscal year of the Public Agency in which principal or interest on the Loan

Repayments and other amounts owing hereunder becomes due and payable, amounts

sufficient, together with other available moneys, to pay the Loan Repayments and other
amounts owing hereunder, as the same become due (whether by redemption, at maturity or

otherwise). Such covenant and agreement on the part of the Public Agency to budget and

appropriate such amounts of Non-Ad Valorem Revenues shall be cumulative to the extent
not paid, and shall continue until such Non-Ad Valorem Revenues or other legally available
funds in amounts sufficient to make all such required payments hereunder shall have been

budgeted, appropriated and actually paid. Once such Non-Ad Valorem Revenues are so

budgeted and appropriated, the same shall constitute " Public Agency Moneys" hereunder.

Notwithstanding the foregoing covenant of the Public Agency, the Public Agency does not

covenant to maintain any services or programs, now provided or maintained by the Public

Agency, which generate Non-Ad Valorem Revenues.

b ) Such covenant to budget and appropriate does not create any lien upon or

pledge of such Non-Ad Valorem Revenues, nor does it preclude the Public Agency from

pledging in the future its Non-Ad Valorem Revenues, nor does it require the Public Agency
to levy and collect any particular Non-Ad Valorem Revenues, nor does it give the Bank, the
Commission, the Administrator, the Trustee or the Noteholders a prior claim on the Non-Ad
Valorem Revenues as opposed to claims of general creditors of the Public Agency. Such
covenant to appropriate Non-Ad Valorem Revenues is subject in all respects to the payment
of obligations secured by a pledge of such Non-Ad Valorem Revenues heretofore or

hereinafter entered into ( including the payment of debt service on bonds and other debt
instruments). Such covenant to budget and appropriate Non-Ad Valorem Revenues shall not

in any way detract from the pledge of and lien on the Pledged Revenues, if any, provided
herein. However, the covenant to budget and appropriate in its general annual budget for the

purposes and in the manner stated herein shall have the effect of making available for the

payment of the Loan Repayments and other amounts owing hereunder in the manner

described herein Non-Ad Valorem Revenues and placing on the Public Agency a positive
duty to appropriate and budget, by amendment, ifnecessary, amounts sufficient to meet its

obligations hereunder; subject, however, in all respects to the restrictions of Section
166.241( 3), Florida Statutes, which provides, in part, that the governing body of each

municipality make appropriations for each fiscal year which, in anyone year, shall not

exceed the amount to be received from taxation or other revenue sources; and subject,
further, to the payment of services and programs which are for essential public purposes

ifili""

32



affecting the health, welfare and safety of the inhabitants of the Public Agency or which are

legally mandated by applicable law.

c) During such time as any Loan Amounts are outstanding hereunder (including
but not limited to at the time of the issuance or incurrence ofadditional indebtedness which
is secured by any Non-Ad Valorem Revenues or is payable from a covenant to budget and

appropriate legally available Non-Ad Valorem Revenues that is similar to the one set forth
herein) which are secured by the covenant to budget and appropriate legally available Non-
Ad Valorem Revenues, the Public Agency agrees and covenants with the Commission and
the Bank that: (i) Non-Ad Valorem Revenues (average ofactual receipts over the prior two

years) must coverprojected maximum annual debt service on Debt secured by and/orpayable
solely from such Non-Ad Valorem Revenues by at least 1.2x; and ( ii) projected maximum
annual debt service requirements for all Debt secured by and/or payable solely from such
Non-Ad Valorem Revenues will not exceed 20% ofGovernmental Fund Revenues (defined
as general fund, special fund, debt service fund and capital projects funds), exclusive of (i)
ad valorem revenues restricted to payment of debt service on any Debt and ( ii) any Debt
proceeds, and based on the Public Agency's audited financial statements (average of actual

receipts of the prior two years). For the purposes of these covenants maximum annual debt
service means the lesser of the actual maximum annual debt service on all Debt or 15% of
the original par amount of the Debt, in each case, secured by Public Agency Non-Ad
Valorem Revenues. The Public Agency agrees that, as soon as practicable after the end of
each fiscal year, it shall deliver to the Bank a certificate setting forth the calculations of the
financial ratios provided in this Section 6.04( c) and certifying that it is in compliance with
the provisions of this Section 6.04(c). For purposes of calculating maximum annual debt
service on Debt that bears interest at a variable rate, the interest rate shall be assumed to be
the greater of 6% per annum and the actual rate as of the date of calculation.

d) The covenant to budget and appropriate provided in this Section may, at the

option of the Administrator and the Bank, be released in lieu of the pledge of Pledged
Revenues as provided in Section 6.02 hereof. The release ofsuch covenant shall be provided
in a certificate substantially in the form ofExhibit C hereto or in a resolution adopted by the
Public Agency approving the Loan relating thereto.

SECTION 6.05. PAYMENT COVENANT. The Public Agency covenants that
it shall duly and punctually pay from Designated Revenues the Loan Repayments and other
amounts owing hereunder at the dates and place and in the manner provided herein.

SECTION 6.06. ADDITIONAL COVENANTS. The Public Agency makes the

following additional covenants and representations as ofthe date first above written and such
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covenants shall continue in full force and effect until all amounts due hereunder have been
paid in full:

a) Books and Records. The Public Agency will keep books and records of the

receipt of the Designated Revenues in accordance with generally accepted accounting
principles, and the Administrator, the Bank and the Trustee shall have the right at all
reasonable times to inspect the records, accounts and data of the Public Agency relating
thereto.

b) Annual Audit and Other Information. The Public Agency shall ( i) furnish or

cause to be furnished to the Bank, as soon as available and in any event not less than forty-
five (45) days after the beginning ofeach fiscal year, a copy ofits budget for such fiscal year,
ii) in accordance with applicable law, cause the financial statements of the Public Agency

to be properly audited by an Accountant, and shall require such Accountant to complete their
report on the annual financial statements in accordance with applicable law and (iii) furnish
or cause to be furnished to the Bank and the Administrator, as soon as available and in any
event not less than sixty (60) days after the issuance thereof, a copy of any final official
statement relating to Debt of the Public Agency. Such annual financial statements shall
contain, but not be limited to, a balance sheet, a statement of revenues, expenditures and

changes in fund balance, and any other statements as required by law or accounting
convention. The annual financial statement shall be prepared in conformity with generally
accepted accounting principles, and shall be furnished to the Bank as soon as available and
in any event not less than seven ( 7) Business Days after the end of the applicable period
required by law for the Public Agency to complete such financial statements.

c) Right of Inspection. The Commission, the Bank, the Trustee, and their

designated agents shall have the right at all reasonable times during normal business hours
to enter into and upon the property of the Public Agency for the purpose of inspecting books
and records of the Public Agency relating to this Loan Agreement, the Designated Revenues
and the transactions contemplated hereby and by the Indenture.

d) Information. The Public Agency's chief financial officer shall, at the
reasonable request of the Trustee or the Bank, discuss the Public Agency's financial matters
with the Bank and the Trustee. In addition, the Public Agency shall furnish the
Administrator all necessary information relating to its financial condition to enable the
Commission and the Administrator to make all disclosures to the Noteholders required by
State or Federallaw. The Public Agency shall immediately inform the Administrator ofany
material adverse change in its financial condition.
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e) Agreement to Reimburse Certain Amounts.

i) To the extent allowed by law, the Public Agency will pay to, reimburse
or indemnify the Commission, the Administrator, the Bank, the Trustee, each
member, officer, commissioner, employee and agent of the Commission, the
Administrator, the Bank, the Trustee and each other Person, if any, who has the

power, directly or indirectly, to direct or cause the direction of the management and

policies ofthe Commission, the Administrator, the Bank and the Trustee for any and
all liabilities, losses, damages, costs, expenses ( including reasonable attorneys' fees),
suits, claims andjudgments ofwhatsoever kind and nature, arising or resulting from,
or in connection with, this Loan Agreement, the Credit Agreement or the Projects or

the breach or violation ofany agreement, covenant, representations or warranty ofthe
Public Agency set forth in this Loan Agreement or any document delivered pursuant
hereto or in connection herewith.

ii) In addition, to the extent allowed by law, the Public Agency will
reimburse all other Public Agencies participating in the Pooled Commercial Paper
Program to the extent the Public Agency has committed any act or failed to commit
an act and the result of such action or failure to act is that the cost ofparticipating in
the Pooled Commercial Paper Program of such Public Agencies is increased. Such
reimbursement includes, without limitation, any increased costs incurred by other

participating Public Agencies as a result of the Public Agency failing to make a

Repayment or any other payment hereunder when due.

iii) The provisions of this Section 6.06( e) shall survive the termination of
this Loan Agreement.

f) Further Assurance. The Public Agency shall execute and deliver to the
Commission, the Administrator, the Bank or the Trustee, as the case may be, all such
documents and instruments and do all such other acts and things as may be necessary or

reasonably required by the Trustee, the Administrator, the Bank or the Commission to enable
the Trustee, the Administrator, the Bank or the Commission to exercise and enforce its rights
under this Loan Agreement, and to validate, preserve and protect the position ofthe Trustee,
the Administrator, the Bank and the Commission under this Loan Agreement.

g) Use ofthe Pr01ects. Except in the case ofProjects funded from Loans financed

by the proceeds of the Series C Notes, the Public Agency will not use the Projects or suffer
or permit the Projects to be used in any manner or to any extent which would result in the
loss of the exclusion of interest on the Commercial Paper Notes from gross income for
federal income tax purposes pursuant to the Code.
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h) Special Covenants. The Public Agency agrees to fully comply with all
covenants provided in a certificate substantially in the form of Exhibit D hereto or in a

resolution adopted by the Public Agency approving the Loan relating thereto, the terms of
which are incorporated herein by reference. Such covenants may be established, terminated
or modified at any time with the written consent of the Bank.

i) Compliance with Laws_ etc. The Public Agency shall comply with the

requirements of all applicable laws, the terms of all grants, rules, regulations and orders of

any governmental authority, non-compliance with which would, singly or in the aggregate,
materially adversely affect its business, properties, earnings, prospects or credit, unless the
same shall be contested by it in good faith and by appropriate proceedings which shall

operate to stay the enforcement thereof.

j) Tax Exempt Status of Commercial Paper Notes.

i) The Commission and the Public Agency understand that it is the
intention hereofthat the interest on the Commercial Paper Notes, other than the Series
C Notes, be excluded from the gross income ofthe Holders thereof for federal income
tax purposes. In furtherance thereof, the Public Agency agrees that so long as any
Loans are Outstanding under this Agreement it will take all action within its control
which is necessary in order for the interest on the Commercial Paper Notes, other than
the Series C Notes, to be excludable from gross income for purposes of federal
income taxation (other than those Series B Notes held by a person who is deemed a

substantial user" ofa Project or a " related person" to a " substantial user" ofa Project
within the meaning of Section 147( a) of the Code) and shall refrain from taking any
action which results in such interest becoming so taxable.

ii) In order to maintain the exclusion from gross income for purposes of
federal income taxation of interest on the Commercial Paper Notes, other than the
Series C Notes, the Public Agency shall comply with each requirement of the Code

applicable to the Loan Amounts. In furtherance of the covenant contained in the

preceding sentence, the Public Agency shall execute an Arbitrage Certificate for each
Loan (other than a Loan made from the Series C Notes) and shall comply with all the
terms and conditions thereof. Such Arbitrage Certificate shall be deemed to be
reexecuted and reaffirmed as of the date of each subsequent delivery of Series A
Notes or Series B Notes, the proceeds ofwhich are used to pay the principal of Series
A Notes or Series B Notes, which financed or refinanced such Loan unless and until
the Public Agency shall furnish the Administrator and Bond Counsel a new Arbitrage
Certificate or a supplement or modification to the existing one. The Public Agency
shall set forth in each of its Arbitrage Certificates its reasonable expectations on the
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date of delivery of such Arbitrage Certificate as to compliance with the relevant

requirements of Section 1 03 and Sections 141 through 150 of the Code and as to the
relevant facts, estimates and circumstances relating to the use ofproceeds of a Loan,
and any other matters deemed relevant by Bond Counsel. The facts, estimates and
circumstances set forth in each such Arbitrage Certificate will be, to the best

knowledge of an Authorized Officer of the Public Agency, true and correct as of the
date thereof. The Public Agency shall inform Bond Counsel of any change in the
facts, estimates and circumstances contained in any Arbitrage Certificate.

iii) The Public Agency shall make any and all payments required to be
made to the United States Department of the Treasury in connection with the Loan
Amounts pursuant to Section 148( f) of the Code.

iv) So long as necessary in order to maintain the exclusion, if any, from

gross income of interest on the Commercial Paper Notes for federal income tax

purposes ( other than those Series B Notes held by a person who is deemed a

substantial user" ofa Project or a " related person" to a " substantial user" ofa Project
within the meaning of Section 147( a) of the Code), the covenants contained in this
Section shall survive the payments of the Commercial Paper Notes and the interest
thereon, including any payment or defeasance thereof.

v) The Public Agency shall not take or permit any action or fail to take any
action so long as any Loans are Outstanding under this Agreement which would cause

the Commercial Paper Notes, other than the Series C Notes, to be " arbitrage bonds"
within the meaning of Section 148( a) of the Code.

vi) The Public Agency covenants to provide the Administrator with all
material and information necessary to enable the Administrator to file all reports
required under the Code.

k) Agreement Re: Contingency Account. The Public Agency agrees on the
Commencement Date to execute the Agreement Re: Contingency Account substantially in
the form attached hereto as Exhibit H. The Public Agency agrees to comply with the terms
of the aforementioned Agreement and to make such amendments to the Agreement as shall
be reasonably requested to ensure the prompt payment of the Loan Repayments.
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ARTICLE VII

ASSIGNMENT AND PAYMENT BY THIRD PARTIES

SECTION 7.01. ASSIGNMENT BY COMMISSION. This Loan Agreement
and the obligations ofthe Public Agency to make payments hereunder may be assigned and

reassigned by the Commission in whole or in part to one or more assignees or subassignees
at any time subsequent to its execution without the necessity of obtaining the consent of the
Public Agency. Any assignment by the Commission shall be subject to the prior written
consent ofthe Bank, except in the case ofan assignment to the Trustee. The Public Agency
expressly acknowledges that this Loan Agreement and the obligations ofthe Public Agency
to make payments hereunder ( with the exception of the Commission's rights to

reimbursement, indemnification, fees and expenses), have been pledged and assigned to the
Trustee and the Bank under the Indenture as security for the holders ofthe Commercial Paper
Notes and the Bank and that the Trustee shall be entitled to act hereunder in the place and
stead of the Commission whether or not any of the Commercial Paper Notes or this Loan

Agreement are in default. In addition, the Public Agency acknowledges that the Commission
has appointed an Administrator which shall be entitled to act hereunder in the place and stead
of the Commission, but only to the extent of such appointment.

SECTION 7.02. ASSIGNMENT BY PUBLIC AGENCY. This Loan

Agreement may not be assigned by the Public Agency for any reason without the express
prior written consent ofthe Commission, the Administrator, the Bank and the Trustee, except
in the case of an assignment to the Bank in accordance with Section 9.03 of the Credit

Agreement. After receipt of notice of any such assignment of this Loan Agreement to the
Bank, the Public Agency will make all payments required under Article V hereof directly to
the Bank, in accordance with the terms hereof and of the Credit Agreement.
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ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

SECTION 8.01. EVENTS OF DEFAULT DEFINED. The following shall be
Events ofDefault" under this Loan Agreement and the terms "Event ofDefault" shall mean

except where the context clearly indicates otherwise), whenever such term is used in this
Loan Agreement, anyone or more of the following events:

a) Failure by the Public Agency to timely pay any Loan Repayment (as calculated
pursuant to Section 5. 02 hereof) within three (3) days of the date on which such are due and

payable;

b) Failure by the Public Agency to observe and perform any covenant, condition
or agreement on its part to be observed or performed under this Loan Agreement (including
the covenants provided in a certificate substantially in the form ofExhibits C and D attached
hereto or in a resolution adopted by the Public Agency approving the Loan relating thereto),
other than as referred to in Section 8. 01( a) or 8. 02 hereof, for a period of thirty (30) days
after written notice, except to the extent some other grace period shall be provided in
Exhibits C or D in regard to a covenant, specifying such failure and requesting that it be
remedied, is given to the Public Agency by the Commission, the Bank, the Administrator or

the Trustee, unless the Commission, the Bank, the Administrator and the Trustee shall agree
in writing to an extension of such time prior to its expiration; provided, however, if the
failure stated in the notice can be wholly cured within a period of time not materially
detrimental to the rights ofthe Commission, the Noteholders, the Bank or the Trustee, as the
case may be, but cannot be cured within the applicable 30-day period, the Commission, the
Bank, the Administrator and the Trustee will not unreasonably withhold their consent to an

extension of such time if corrective action is instituted by the Public Agency within the

applicable period and diligently pursued until the failure is corrected;

c) Any warranty, representation or other statement by the Public Agency or by an

officer or agent of the Public Agency contained in this Loan Agreement or in any instrument
furnished in compliance with or in reference to this Loan Agreement is false or misleading
in any material adverse respect;

d) A petition is filed against the Public Agency under any bankruptcy,
reorganization, arrangement, insolvency, readjustment ofdebt, dissolution or liquidation law
of any jurisdiction, whether now or hereafter in effect, and an order for relief is entered or

such petition is not dismissed within sixty (60) days of such filing;
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e) The Public Agency files a petition in voluntary bankruptcy or seeking relief
under any provision of any bankruptcy, reorganization, arrangement, insolvency,
readjustment of debt, dissolution or liquidation law of any jurisdiction, whether now or

hereafter in effect, or consents to the filing of any petition against it under such law;

t) The Public Agency admits insolvency or bankruptcy or its inability to pay its
debts as they become due or is generally not paying its debts as such debts become due, or

becomes insolvent or bankrupt or makes an assignment for the benefit of creditors, or a

custodian (including without limitation a receiver, liquidator or trustee) ofthe Public Agency
or any of its property is appointed by court order or takes possession thereof and such order
remains in effect or such possession continues for more than 60 days; or

g) Any Debt of or assumed by the Public Agency (i) is not paid when due nor

within any applicable grace period in any agreement or instrument relating to such Debt, (ii)
becomes due and payable before its normal maturity by reason of a default or event of
default, however, described, or (iii) becomes subject to a moratorium.

SECTION 8.02. NOTICE OF DEFAULT. The Public Agency agrees to give
the Trustee, the Bank, the Administrator and the Commission prompt written notice if any
petition, assignment, appointment or possession referred to in Sections 8. 0 1 ( d), 8. 01 ( e) and
8. 0 1 ( t) hereof is filed by or against the Public Agency or ofthe occurrence ofany other event
or condition which constitutes an Event ofDefault, or an event or condition which, with the
passage of time or the giving of notice or both, would constitute an Event of Default,
immediately upon becoming aware of the existence thereof.

SECTION 8.03. REMEDIES ON DEFAULT. Whenever any Event of Default
referred to in Section 8. 01 hereof shall have happened and be continuing, the Commission,
the Bank or the Trustee shall, in addition to any other remedies herein or by law provided,
have the right, at its or their option without any further demand or notice, but subject to the
right of the Bank to direct the enforcement of remedies pursuant to the Indenture, to ( a)

declare all Loan Repayments and all other amounts due hereunder (i) to be immediately due
and payable without further notice or demand in the case of an Event of Default occurring
under Sections 8. 01( a), 8. 01( d), 8. 01( e) or 8. 01( f) hereof, and ( ii) to be due and payable
without further notice or demand on a date which shall be no sooner than ninety (90) days
of the date notice is given to the Public Agency in the case of an Event ofDefault occurring
under Sections 8. 01( b), 8. 01( c) or 8. 01( g) hereof, or (b) take such steps and exercise such
remedies as provided in Article V of the Indenture, and take whatever other action at law or

in equity may appear necessary or desirable to collect the amounts then due and thereafter
to become due hereunder or to enforce any other of its or their rights hereunder.
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SECTION 8.04. ATTORNEY' S FEES AND OTHER EXPENSES. The Public

Agency shall on demand pay to the Commission, the Bank, the Administrator and the Trustee
the reasonable fees and expenses ofattorneys and other reasonable expenses incurred by any
of them in collection of Loan Repayments or any other sums due hereunder or in the
enforcement ofperformance of any other obligations of the Public Agency hereunder upon
an Event of Default. The provisions of this Section shall survive the termination and/or

assignment of this Loan Agreement and the payment in full of the Public Agency's
obligations hereunder.

SECTION 8.05. APPLICATION OF MONEYS. Any moneys collected by the
Commission, the Bank, the Administrator or the Trustee pursuant to Section 8. 03 hereofshall
be subject to Section 5. 01( e) hereofand Section 3. 03( g) of the Indenture and shall be applied
a) first, to pay any attorneys' fees or other expenses owed by the Public Agency to the

Trustee pursuant to Section 8. 04 hereof, (b) second, to pay any interest due on the Loan
Amounts, (c) third, to pay principal due on the Loan Amounts, (d) fourth, to pay any other
amounts due hereunder, (e) fifth, to pay interest and principal on the Loan Amounts and other
amounts payable hereunder but which are not due, as they become due ( in the same order,
as to amounts which come due simultaneously, as in clauses (a) through (d) in this Section),
and (f) sixth, to pay any attorneys' fees owed by the Public Agency to the Commission or the
Administratorpursuant to Section 8. 04 hereof, pro rata based on the amount ofsuch expenses
owed.

SECTION 8.06. NO REMEDY EXCLUSIVE; WAIVER, NOTICE. No

remedy herein conferred upon or reserved to the Commission, the Bank, the Administrator
or the Trustee is intended to be exclusive and every such remedy shall be cumulative and
shall be in addition to every other remedy given under this Loan Agreement or now or

hereafter existing at law or in equity. No delay or omission to exercise any right, remedy or

power accruing upon any Default shall impair any such right, remedy or power or shall be
construed to be a waiver thereof, but any such right, remedy or power may be exercised from
time to time and as often as may be deemed expedient. In order to entitle the Commission,
the Bank, the Administrator or the Trustee to exercise any remedy reserved to it in this
Article VIII, it shall not be necessary to give any notice other than such notice as may be

required this Article VIII.
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11""" ARTICLE IX

EXCESS FUNDS

SECTION 9.01. EXCESS FUNDS. Any amounts remaining in the Trust Estate
after ( a) full payment of the Commercial Paper Notes or provision for payment thereof so

that no Commercial Paper Notes are deemed Outstanding under the Indenture, ( b) all
amounts owed to the Bank under the Credit Agreement have been paid and the Letter of
Credit terminated, and ( c) all fees, charges and expenses required to be paid pursuant to the
Indenture have been paid, shall, after being held for one hundred twenty-three (123) days
after such full payment or provision shall have been made and no claim shall have been made
thereon, be rebated by the Trustee to Public Agency in an amount certified by the
Administrator as being equal to the amount remaining in the Trust Estate (as defined in the
Indenture) multiplied by the result of (i) the dollar amount of interest (other than any interest
representing that portion of an interest payment reflecting the Bank Rate) theretofore
received by the Trustee hereunder, divided by ( ii) the total dollar amount of all interest
payments theretofore received by the Trustee on all loan agreements outstanding under the
Pooled Commercial Paper Loan Program ( other than any interest representing that portion
of an interest payment reflecting the Bank Rate).
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ARTICLE X

MISCELLANEOUS

SECTION 10.01. NOTICES. All notices, certificates or other communications
hereunder shall be sufficiently given and shall be deemed given when hand delivered or

mailed by registered or certified mail, postage prepaid, to the parties at the following
addresses:

Commission:

Public Agency:

I"""

Administrator:

Dealer:

11"""

Florida Local Government Finance Commission
c/ o Florida Association of Counties, Inc.

1 00 South Monroe Street

Tallahassee, Florida 32301

Attention: Director of Commercial Paper Program
Telephone: ( 850) 922-4300

Telecopy: ( 850) 488- 7501

Town of Southwest Ranches

6589 S.W. 160th Avenue

Southwest Ranches, Florida 33331

Attention: Town Administrator

Telephone: ( 954) 434-0008

Telecopy: ( 954) 434- 1490

Florida Association of Counties, Inc.

100 South Monroe Street

Tallahassee, Florida 32301

Attention: Director of Commercial Paper Program
Telephone: ( 850) 922-4300

Telecopy: ( 850) 488- 7501

Morgan Stanley & Co. Incorporated
200 South Orange Avenue, Suite 1400

Orlando, Florida 32801

Attention: Coleman Cordell

Telephone: ( 407) 422-2505

Telecopy: ( 407) 422- 2507
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Trustee: SunTrust Bank

225 East Robinson Street, Suite 250

Orlando, Florida 32801

Attention: Corporate Trust Division

Telephone: ( 407) 237-4240

Telecopy: ( 407) 237- 5299

Bank: Wachovia Bank

225 Water Street, 4th Floor

Post Office Box 2080 (Zip 32231- 0010)

Jacksonville, Florida 32202

Attention: Beth Gordon

Vice President Corporate Banking
Telephone: ( 904) 489- 3013

Telecopy: ( 904) 489-3526

Bond Counsel: Nabors, Giblin & Nickerson, P.A.

2502 Rocky Point Drive, Suite 1060

Tampa, Florida 33607

Telephone: ( 813) 281- 2222

Telecopy: ( 813) 281- 0129

Any of the above parties may, by notice in writing given to the others, designate any further
or different addresses to which subsequent notices, certificates or other communications shall
be sent. Communication to the Bank via telecopier shall be confirmed by delivery of a hard

copy thereof to the Bank not later than two (2) Business Days after such communication by
telecopier. Notices to the Trustee shall be effective only upon the receipt thereof by the
Trustee.

SECTION 10.02. BINDING EFFECT. To the extent provided herein, this Loan

Agreement shall be binding upon the Public Agency and the Commission and shall inure to

the benefit of the Public Agency, the Commission, the Bank, the Administrator and the
Trustee and their respective successors and assigns.

SECTION 10.03. SEVERABILITY. In the event any provision of this Loan

Agreement shall be held invalid or unenforceable by any court of competent jurisdiction,
such holding shall not invalidate or render unenforceable any other provision hereof.

IfII""'.
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SECTION 10.04. AMENDMENTS, CHANGES AND MODIFICATIONS. This
Loan Agreement may be amended by the Commission and the Public Agency, with the prior
written consent of the Bank, as provided in Section 8. 05 of the Indenture.

SECTION 10.05. EXECUTION IN COUNTERPARTS. This Loan Agreement
may be simultaneously executed in several counterparts, each ofwhich shall be an original
and all of which shall constitute but one and the same instrument.

SECTION 10.06. APPLICABLE LAW. This Loan Agreement shall be governed
by and construed in accordance with the laws of the State of Florida.

SECTION 10.07. BENEFIT OF NOTEHOLDERS; COMPLIANCE WITH
INDENTURE. This Loan Agreement is executed in part to induce the purchase of the
Commercial Paper Notes. Accordingly, all covenants, agreements and representations on the

part of the Public Agency and the Commission, as set forth in this Loan Agreement, are

hereby declared to be for the benefit of the Holders, from time to time, of the Commercial

Paper Notes and of the Bank.

SECTION 10.08. CONSENTS AND APPROVALS. Whenever the written
consent or approval of the Commission shall be required under the provisions of this Loan

Agreement, such consent or approval may be given by an Authorized Officer of the
Commission or such other additional person provided by rules, regulations or resolutions of
the Commission.

SECTION 10.09. IMMUNITY OF OFFICERS, EMPLOYEES AND
MEMBERS OF COMMISSION. No recourse shall be had for any representation,
obligation, covenant or agreement in this Loan Agreement against any past, present or future
officer, member, employee, director or agent of the Commission, as such, and all such

liability of any such officers, members, employees, directors or agents, as such, is hereby
expressly waived and released as a condition of and consideration for the execution of this
Loan Agreement.

SECTION 10. 10. CAPTIONS. The captions or headings in this Loan Agreement
are for convenience only and in no way define, limit or describe the scope or intent of any
provisions or sections of this Loan Agreement.

SECTION 10. 11. NO PECUNIARY LIABILITY OF COMMISSION. No

provision, covenant or agreement contained in this Loan Agreement on behalf of the
Commission, or any obligation herein imposed upon the Commission, or the breach thereof,
shall constitute an indebtedness or liability of the State or any political subdivision of the
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State (excluding the participating public agencies to the extent oftheir obligations under their
respective loan agreements) or any public corporation or governmental agency existing under
the laws thereof other than the Commission. In making the agreements, provisions and
covenants set forth in this Loan Agreement, the Commission has not obligated itself except
with respect to the Trust Estate.

SECTION 10. 12. PAYMENTS DUE ON SATURDAYS, SUNDAYS AND
HOLIDAYS. In any case where the date for making any payment or the last date for
performance ofany act or the exercise ofany right, as provided in this Loan Agreement, shall
be other than a Business Day, then such payment or performance shall be made on the
succeeding Business Day with the same force and effect as if done on the nominal date
provided in this Loan Agreement, provided that interest on any monetary obligation
hereunder shall accrue at the applicable rate to and including the date of such payment.

SECTION 10. 13. RIGHT OF OTHERS TO PERFORM PUBLIC AGENCY' S
COVENANTS. If the Public Agency shall fail to make any payment or perform any act

required to be performed hereunder, then and in each such case the Commission, the Bank,
the Administrator or the Trustee or any of them, may (but shall not be obligated to) remedy
such default for the account of the Public Agency and make advances for that purpose. No
such performance or advance shall operate to release the Public Agency from any such
default and any sums so advanced by the Commission or the Trustee shall bear interest at the
Bank Rate from the date of the advance until repaid as provided herein.

IN WITNESS WHEREOF, the Commission has caused this Loan Agreement to be
executed in its corporate name with its corporate seal hereunto affixed and attested by its
duly authorized officers as of the date first above written.

FLORIDA LOCAL GOVERNMENT
FINANCE COMMISSION

SEAL)

By:
C

Attest:

4xj~
Secretary- Treasurer
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IN WITNESS WHEREOF, the Public Agency has caused this Loan Agreement to
be executed in its name with its seal hereunto affixed and attached by its duly authorized
officers as of the date first above written.

SE~"L,)

Attest:

7 ,;: J
1 /

fo.l "' //'/;. /"

1ftAt /tU C~ u2el [<<-_
Shari Canada, Town Clerk

APPROVED AS TO FORM AND

CORRECTNESS:

By: % /~~~
Gary A. Poliakoff, n. omey

Dated this ~ day of January, 2004

TOWN OF SOUTHWEST RANCHES, FLORIDA

C-C-&<_ 7~
Mecca Fink, Mayor
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EXHIBIT A

OPINION OF PUBLIC AGENCY' S COUNSEL
IN CONNECTION WITH LOAN

Letterhead of Counsel to Public Agency]

Date of the Draw]

Florida Local Government

Finance Commission

Tampa, Florida

Wachovia Bank, as Letter of Credit Provider

Jacksonville, Florida

SunTrust Bank, as Trustee

Orlando, Florida

Gentlemen:

I am counsel to the Town of Southwest Ranches, Florida (the " Public Agency"), and
have been requested by the Public Agency to give this opinion in connection with a loan in
the principal amount of$ ( the " Loan") by the Florida Local Government
Finance Commission (the "Commission") to the Public Agency of funds to finance, refinance
or reimburse the cost of certain capital improvements ( the " Project") pursuant to the terms

and conditions ofthe Loan Agreement, dated as ofJanuary 6, 2004 (the "Loan Agreement"),
between the Commission and the Public Agency.

In this connection, I have reviewed such records, certificates and other documents as

I have considered necessary or appropriate for the purposes of this opinion, including Part
I, Chapter 163, Florida Statutes, Chapter 166, Florida Statutes, and other applicable provision
of law, the relevant resolutions or ordinances adopted by the Town Council of the Public

Agency, the Loan Agreement and the Trust Indenture, dated as of April 12, 1991, as

amended (the " Indenture"), between the Commission and SunTrust Bank, successor to First
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Union National Bank, as Trustee. Based on such review and such investigation as I have
deemed necessary and such other consideration of law and fact as I believe to be relevant,
I am of the opinion that:

1. The Public Agency is a duly constituted municipality of the State of Florida
State"), validly existing and in good standing under the laws ofthe State, is not in violation

ofany provision of law material to the transactions contemplated by the Loan Agreement and
the Loan, and has all requisite power and authority to execute and deliver the Loan

Agreement and the Loan Note or Notes ( as defined in the Loan Agreement) related to the

Project, to enter into the Loan and to acquire, construct and equip the Project.

2. No approval, authorization, consent or other order ofany governmental entity
or of any court, public board or body (other than those already obtained), and no approving
referendum of the qualified electors of the Public Agency, is legally required for the Public

Agency to enter into and perform its obligations under the Loan Agreement and the Loan
Note or Notes related to the Project [ and finance the Public Agency Expenses].

3. The Public Agency has the requisite power to acquire, construct and equip the

Project and to enter into the Loan Agreement and the Loan and has duly authorized the
execution and delivery of the Loan Agreement and the Loan Note or Notes related to the

Project and receipt of the Loan. The Public Agency is duly authorized to use the proceeds
of the Loan to finance, refinance or reimburse the costs of acquiring, constructing and

equipping the Project.

4. The Loan Agreement creates a valid pledge of and lien upon the Designated
Revenues ( as defined in the Loan Agreement).

5. Neither the execution and delivery of the Loan Agreement, receipt ofthe Loan
nor the consummation of the transactions contemplated thereby, nor the fulfillment of or

compliance with the terms and conditions of the Loan Agreement conflicts with or results
in a breach of any of the terms, conditions or provisions of the Constitution or laws of the
State ( including any limit on indebtedness), or any corporate restriction or any agreement,
instrument or governmental or court order to which the Public Agency is now a party or by
which it is bound or constitutes a default under any of the foregoing.

6. The Public Agency has obtained all permits and approvals required by any
court, governmental body or officer for the execution and delivery of the Loan Agreement
and the Loan Note or Notes related to the Project and receipt ofthe Loan; the Public Agency
has complied with any applicable provisions of law requiring any notification, declaration,

filing or registration with any court, governmental body or officer in connection with the
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execution, delivery and performance ofthe Loan Agreement, the Loan Note or Notes related
to the Project and the Loan.

7. The Loan Agreement and the Loan Note or Notes related to the Project have
been duly and validly authorized, executed and delivered, are in full force and effect, and

each is a valid and legally binding obligation of the Public Agency, enforceable in

accordance with its respective terms, except to the extent that the enforceability thereofmay
be limited by laws relating to the bankruptcy or insolvency of the Public Agency or other
similar laws affecting creditors' rights generally or by general principles of equity.

8. To the best ofmy knowledge (based upon due inquiry and investigation), there
is no litigation or legal or governmental action, proceeding, inquiry or investigation pending
or threatened by judicial or governmental authorities to which the Public Agency is a party
or any property ofthe Public Agency is subject, which, ifdetermined adversely to the Public

Agency, would individually or in the aggregate ( a) materially and adversely affect the

validity or the enforceability of the Loan Agreement, the Loan Note or Notes related to the

Project or the Loan, (b) otherwise materially and adversely affect the ability of the Public

Agency to comply with its obligations under the Loan Agreement or the Loan Note or Notes

related to the Project, or ( c) materially and adversely affect the acquisition, construction and

equipping of the Project.

9. The Public Agency is subject to suit in a court ofcompetent jurisdiction by the

Trustee or the Commission for the failure to pay any amounts due and owing by the Public

Agency under, or the failure to perform any obligation required by, the Loan Agreement and

the Public Agency is not entitled to the defense of sovereign immunity or any other

comparable defense in any such suit.

Additional opinions regarding the Pledged Revenues, including the validity,
enforceability and priority thereof as may be required by the Administrator, the Bank or the
Trustee. ]

All capitalized terms used in this opinion but not defined herein shall have the

meanings ascribed to such terms in the Loan Agreement.

Nabors, Giblin & Nickerson, P.A., Tampa, Florida, Bond Counsel to the Commission,

may rely upon this opinion, as if the same were addressed to such firm.

Very truly yours,

Town Attorney
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EXHIBIT B

CERTIFICATE OF PUBLIC AGENCY IN

CONNECTION WITH LOAN TO FINANCE PROJECT

The undersigned, and of the Town of

Southwest Ranches, Florida (the " Public Agency"), acting for and on behalf of the Public

Agency, hereby certify as of the date hereof that the representations and warranties of the
Public Agency set forth in the Loan Agreement, dated as of January 6, 2004 between the
Public Agency and the Florida Local Government Finance Commission ( the " Loan

Agreement"), are true and correct in all material respects on the date hereof; the Public

Agency is in compliance with all terms, covenants and conditions ofthe Loan Agreement on

the date hereof; no Event ofDefault (as defined in the Loan Agreement) or condition, event

or act which with notice or lapse of time or both would become an Event of Default exists
on the date hereof; and the computation of the interest rate on the Loan Note or Notes ( as

defined in the Loan Agreement) issued by the Public Agency on the date hereof is in

compliance with the requirements provided in Section 215. 84( 3), Florida Statutes.

IN WITNESS WHEREOF, the undersigned have hereunto set their hands and
affixed the official seal of the Public Agency duly attested as of this day of

SEAL) TOWN OF SOUTHWEST RANCHES, FLORIDA

By:
Title:

ATTEST:

Town Clerk

IfI"'"
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IfI"'" EXHIBIT C

FORM OF CERTIFICATE FOR PLEDGED REVENUES

Insert Description of Pledged Revenues,

including length ofpledge and defeasance

language, if any.]

Acknowledged and agreed to, this _ day of

FLORIDA LOCAL GOVERNMENT FINANCE

COMMISSION

SEAL)

PUBLIC AGENCY

SEAL)

BANK

SEAL)
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I"""'" EXHIBIT D

FORM OF CERTIFICATE OF ADDITIONAL COVENANTS

Insert Covenants, including length of effectiveness and

applicable grace period pursuant to Section 8. 01( b)

of Loan Agreement].

Acknowledged and agreed to, this _ day of

FLORIDA LOCAL GOVERNMENT FINANCE

COMMISSION

SEAL)

PUBLIC AGENCY

SEAL)

BANK

SEAL)
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EXHIBIT E

FORM OF REPAYMENT SCHEDULE

The following shall constitute the Repayment Schedule for the [ Loan] [ Draw] made

by the Commission to the Public Agency on

Execution of this Exhibit E shall only be required for amendments or modifications
hereto. ]

Accepted and Approved:

PUBLIC AGENCY

By:
Title:

ADMINISTRATOR

By:
Title:
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EXHIBIT F

FORM OF CREDIT FACILITY FEES CERTIFICATE

The following shall constitute the letter of credit fees for the [Loan] [ Draw] made by
the Commission to the Public Agency on

The letter ofcredit fee applicable to each Draw shall be calculated pursuant to Section
2. 02( a) of the Credit Agreement.

Accepted and Approved:

PUBLIC AGENCY

By:
Title:

ADMINISTRATOR

By:
Title:

BANK

By:
Title:

F- I



EXHIBIT G

UNITED STATES OF AMERICA

STATE OF FLORIDA

TOWN OF SOUTHWEST RANCHES, FLORIDA

REVENUE NOTE, DRAW NO. _

Principal Sum Date of Issuance Final Maturity Date

KNOW ALL MEN BY THESE PRESENTS, that the Town ofSouthwest Ranches,

Florida (the " Public Agency"), for value received, hereby promises to pay, solely from the

Designated Revenues described in the within-mentioned Loan Agreement, to the order ofthe

Florida Local Government Finance Commission, Tallahassee, Florida, or its successors or

assigns (the "Noteholder"), the Principal Sum stated above advanced pursuant to that certain

Loan Agreement by and between the Florida Local Government Finance Commission and

the Public Agency, dated as ofJanuary 6, 2004 (the " Loan Agreement"), and to pay interest

on such Principal Sum from the Date of Issuance identified above or from the most recent

date to which interest has been paid at the interest rate per annum identified in the Loan

Agreement commencing on the Date of Issuance until such Principal Sum shall have been

paid. The Principal Sum hereof shall be payable upon the Final Maturity Date or earlier

prepayment in accordance with the terms of the Loan Agreement and this Note. The Public

Agency agrees to make all Loan Repayments in accordance with the terms of the Loan

Agreement. Such Principal Sum and interest is payable in any coin or currency of the United

States of America which, at the time of payment, is legal tender for the payment of public
and private debts.

Insert Repayment Schedule.]

This Note is issued under the authority ofand in full compliance with the Constitution

and statutes ofthe State ofFlorida, including, particularly, Chapter 166, Florida Statutes, and

other applicable provisions of law, a resolution duly adopted by the Public Agency on

the " Resolution"), as such resolution may be amended and supplemented
from time to time, and is subject to all terms and conditions of the Resolution and the Loan

Agreement. Any term used in this Note and not otherwise defined shall have the meaning
ascribed to such term in the Loan Agreement.

I"""
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I""'" This Note is being issued to finance or refinance the costs of . This

Note is secured by and shall be payable from the Designated Revenues as described in the

Loan Agreement. [ The Noteholder shall have a pledge of and lien on , which

shall be part of the Designated Revenues.]

Notwithstanding any provision in this Note to the contrary, in no event shall the

interest contracted for, charged or received in connection with this Note (including any other

costs or considerations that constitute interest under the laws of the State of Florida which

are contracted for, charged or received) exceed the maximum rate of interest allowed under
the State of Florida as presently in effect.

This Note, when delivered by the Public Agency pursuant to the terms of the Loan

Agreement and the Resolution, shall not be or constitute an indebtedness of the Public

Agency or of the State of Florida, within the meaning of any constitutional, statutory or

charter limitations of indebtedness, but shall be payable solely from the Designated
Revenues, as provided in the Loan Agreement and the Resolution. No Noteholder shall ever

have the right to compel the exercise of the ad valorem taxing power of the Public Agency
or the State, or taxation in any form of any property therein to pay the Note or the interest
thereon, except to the extent otherwise specifically provided in the Loan Agreement.

All terms and provisions ofthe Loan Agreement are hereby incorporated by reference
herein.

IN WITNESS WHEREOF, the Public Agency caused this Note to be signed by the

manual signature of the Mayor of the Public Agency, and the seal of the Public Agency to

be affixed hereto, and attested by the manual signature of the Town Clerk, and this Note to

be dated the Date of Issuance set forth above.

TOWN OF SOUTHWEST RANCHES, FLORIDA
SEAL)

By:
Mayor

By:
Town Administrator

ATTEST:

Town Clerk
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EXHIBIT H

FORM OF AGREEMENT RE: CONTINGENCY ACCOUNT

THIS AGREEMENT, dated as ofJanuary 6, 2004, is entered into between the TOWN

OF SOUTHWEST RANCHES, FLORIDA ( the " Public Agency"), a duly constituted

municipal corporation of the State of Florida and SUNTRUST BANK, as Trustee.

WHEREAS, the Florida Local Government Finance Commission (the "Commission")

is a legal entity and a public body corporate and politic formed pursuant to Part I, Chapter
163, Florida Statutes ( the " Interlocal Act"), which Commission was created for the benefit

of duly constituted counties, municipalities and other public agencies as described in the

Interlocal Act, desiring to participate in a pooled commercial paper loan program in order to

obtain the most cost effective, short-term financing for acquiring, constructing and equipping
capital improvements and for other governmental needs; and

WHEREAS, in furtherance of the foregoing, the Commission shall issue, from time

to time, commercial paper notes to be known as " Florida Local Government Finance

Commission Pooled Commercial Paper Notes, Series A (Governmental Issue)" ( the " Series

A Notes"), pursuant to the terms of a certain Trust Indenture, dated as ofApril 12, 1991 ( the

Indenture"), between the Commission and the Trustee; and

WHEREAS, the Public Agency has entered into a Loan Agreement with the

Commission, dated as of January 6, 2004 ( the " Loan Agreement"), pursuant to which the

Commission shall loan, from time to time, to the Public Agency certain proceeds of the

Series A Notes to enable the Public Agency to finance various capital improvements and

other governmental needs; and

WHEREAS, the Public Agency has agreed to repay the above-described loans upon

the terms specified in the Loan Agreement; and

WHEREAS, such loan repayments shall be made monthly by the Public Agency to

the Trustee; and

WHEREAS, in order to ensure that adequate moneys shall be on deposit with the

Trustee to meet the obligations of the Public Agency incurred under the Loan Agreement,
the Commission shall require the Public Agency to establish a contingency account with the

Trustee;
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NOW, THEREFORE, for and in consideration ofthe premises hereinafter contained,
the parties hereto agree as follows:

SECTION 1. ESTABLISHMENT OF CONTINGENCY ACCOUNT. The

Trustee agrees to establish and hold for the Public Agency an account entitled " Town of

Southwest Ranches Commercial Paper Note Contingency Account" ( the " Contingency
Account"). The Public Agency agrees to maintain a balance in the Contingency Account at

least equal to 175 basis points ( 1. 75%) times the Loan Amounts outstanding under the Loan

Agreement times one- twelfth ( the " Contingency Account Requirement"). In the event

moneys in the Contingency Account are less than the Contingency Account Requirement, the
Trustee shall notify the Administrator of the amount ofsuch deficiency, which, in turn, shall

notify the Public Agency. The Public Agency agrees to cure such deficiency at the time its
next monthly Loan Repayment becomes due in accordance with the terms of the Loan

Agreement. Moneys in the Contingency Account in excess of the Contingency Account

Requirement shall be used as a credit on the next Loan Repayment due or, if no Loan

Repayment shall thereafter be due, such moneys shall be returned to the Public Agency. No

later than the 20th day of each month, the Trustee shall notify the Administrator of the
amounts in the Contingency Account on the 15th day of such month.

SECTION 2. USE OF MONEYS IN CONTINGENCY ACCOUNT. The

moneys in the Contingency Account shall be used solely for the purpose ofmaking the Public

Agency's Loan Repayments arising under the Loan Agreement when the other moneys
received by the Trustee from the Public Agency are insufficient for such purpose. Moneys
in the Contingency Account shall be transferred by the Trustee to the accounts established

by the Indenture in such amounts as shall be owing in relation thereto by the Public Agency
pursuant to the Loan Agreement. Any moneys received by the Trustee as Loan Repayments
made by the Public Agency which are in excess of the amounts required to be paid by the

Public Agency pursuant to the Loan Agreement shall be deposited by the Trustee into the

Contingency Account.

SECTION 3. INVESTMENTS. The moneys in the Contingency Account

shall be invested by the Trustee at the written direction of the Administrator in the securities
described in clause ( 1), ( 2), ( 6), ( 7) and ( 8) of the definition of Investment Obligations ( as

defined in the Indenture). All investment earnings shall be retained in the Contingency
Account and be utilized in accordance with the terms of this Agreement, including such

earnings being used as a credit toward the next Loan Repayment due. The Trustee shall not

be liable for any loss incurred with respect to any purchase or sale.

SECTION 4. ACCOUNT NOT PART OF TRUST ESTATE. Moneys in

the Contingency Account shall not be part of the Trust Estate established pursuant to the
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Indenture. Moneys in the Contingency Account are not pledged to the payment of the

principal of and interest on the Series A Notes. Moneys in the Contingency Account shall

not be used to make the loan repayments of any other public agency participating in the

Pooled Commercial Paper Loan Program.

SECTION 5. REMEDIES. In the event the Public Agency violates any

provision ofthis Agreement, the Trustee, the Commission and! or the Administrator may take

any action and enforce any remedy as shall be provided by law.

SECTION 6. NOTICE. The Trustee shall immediately notify the

Administrator ofany violation ofthis Agreement by the Public Agency to which the Trustee

becomes aware.

SECTION 7. AMENDMENTS. This Agreement may be amended at any time

by the parties hereto provided the Administrator has agreed in writing to such amendment.
The Trustee agrees not to refuse to execute any amendment hereto which does not materially
adversely affect it.

SECTION 8. THIRD PARTY BENEFICIARIES. The Commission and the

Administrator shall be third party beneficiaries to this Agreement.

SECTION 9. TERMINATION. This Agreement shall terminate

simultaneously with the termination of the Loan Agreement; provided, however, if the

Commission and the Public Agency agree upon an earlier termination date, this Agreement
shall terminate on such date.

SECTION 10. DEFINITIONS. Unless the context or use indicates another

meaning or intent, terms not otherwise defined herein shall have the meanings assigned
thereto by the Loan Agreement.

SECTION 11. APPLICABLE LAW. The laws of the State of Florida shall

govern the construction of this Agreement.

SECTION 12. COUNTERPARTS. This Agreement may be executed in any
number ofcounterparts, each ofwhich, when so executed and delivered, shall be an original,
but such counterparts shall together constitute but one and the same Agreement.

SECTION 13. NOTICES. All notices, certificates or other communications
hereunder shall be sufficiently given and shall be deemed given when hand delivered or

mailed by registered or certified mail, postage prepaid, to the parties at the following
addresses:
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Public Agency: Town of Southwest Ranches

6589 S.W. 160th Avenue

Southwest Ranches, Florida 33331

Attention: Town Administrator

Telephone: ( 954) 434-0008

Telecopy: ( 954) 434- 1490

Administrator: Florida Association of Counties, Inc.

100 South Monroe Street

Tallahassee, Florida 32301

Attention: Director of Commercial Paper Program
Telephone: ( 850) 922-4300

Telecopy: ( 850) 488- 7501

Trustee: SunTrust Bank

225 East Robinson Street, Suite 250

Orlando, Florida 32801

Attention: Corporate Trust Division

Telephone: ( 407) 237-4240

Telecopy: ( 407) 237- 5299

Any of the above parties may, by notice in writing given to the others, designate any further
or different addresses to which subsequent notices, certificates or other communications shall
be sent. Notices to the Trustee shall be effective only upon the receipt thereofby the Trustee.

H-4
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IN WITNESS WHERE0F, the parties hereto have caused this Agreement to be duly
executed as of the date first written hereon.

TOWN OF SOUTHWEST RANCHES, FLORIDA

By:
Mayor

By:
Town Administrator

ATTEST:

By:
Town Clerk

SUNTRUST BANK

By:
Authorized Officer

ACCEPTED AND ACKNOWLEDGED AS OF
THE DATE FIRST WRITTEN HEREON

FLORIDA ASSOCIATION OF COUNTIES,
INC.

By:
Authorized Officer

H- 5



UNll'ED STATES OF AMERICA

STATE OF FLORIDA

TOWN OF SOUTHWEST RANCHES, FLORIDA

REVENUE NOTE, DRAW NO. A- l- l

Principal Sum Date of Issuance Final Maturity Date

2, 800,000.00 January 6, 2004 December 2, 2008

KNOW ALL MEN BY THESE PRESENTS, that the Town ofSouthwe t Ranches,
Florida ( the " Public Agency"), for value received, hereby promises to pay, so e from the

Designated Revenues described in the within-mentioned Loan Agreement, rofthe
Florida Local Government Finance Commission, Tallahassee, Flo . a, or its cessors or

assigns ( the " Noteholder"), the Principal Sum stated above ~dva d ursuant to that certain
Loan Agreement by and between the Florida Local Government a e Commission and
the Public Agency, dated as of January 6, 2004 ( the " Lo Agreem nt"), and to pay interest
on such Principal Sum from the Date of Issuance. ti above or from the most recent

date to which interest has been paid at tll~. terest te r annum identified in the Loan

Agreement commencing on the Date of Issu ce unti such Principal Sum shall have been

paid. The Principal Sum hereof sh II be,:pay upon the Final Maturity Date or earlier

prepayment in accordance with t terms of the Loan Agreement and this Note. rrhc Public

Agency agrees to make all Loa ep ents in accordance with the terms of the Loan

Agreement. Such Prin. Sum an Interest is payable in any coin or currency of the United
States of America w e time of payment, is legal tender for the payment of public
and private de ts.

This e is issued under the authority ofand in full compliance with the Constitution

a5tutes
of eState ofFlorida, including, particularly, Ch.aPter 166, Florida Statutes, and

ot plicable provisions of law, a resolution duly adopted by the Public Agency on

Dec er 1, 2003 ( the tfResolutionft), as such resolution may be amended and supplemented
from time to time, and is subject to all terms and conditions of the Resolution and the Loan

Agreement. Any term used in this Note arId not otherwise defined shall have the meaning
ascribed to such term in the Loan Agreement.

This Note is being issued to finance tile costs of tIle acquisition ofcertain real property
within the Public Agency. This Note is secured by and shall be payable from the Designated
Revenues as described in the [.loan Agreement and the Resolution.

Notwithstanding any provision in this Note .to the contrary, in no event shall the.
interest contracted for, charged or received in connection with this Note (includitlg any other



costs or considerations that constitute interest under the laws of the State of Florida \vhicll
are contracted for, charged or received) exceed the maximuIll rate of interest allowed under
the State of Florida as presently in effect.

This Note, when delivered by the Public Agency pursuant to the terms of the Loan
Agreement and the Resolution, shall not be or constitute an indebtedness of the Public
Agency or of the State of Florida, within the meaning of any constitutional, statutory or

charter limitations of indebtedness, but shall be payable solely from the Designated.
Revenues, as provided in the Loan Agreement and the Resolution. No Noteholder shall ever

have the right to compel the exercise of the ad valorem taxing power of the Public Agency
or the State, or taxation in any form of any property therein to pay the Note or the interest
thereon, except to the extent otherwise specifically provided in the Loan Agreement.

All terms and provisions ofthe Loan Agreement are hereby incorpo
herein.

IN WITNESS WHEREOF, the Public Agency caused4th to be signed by the
manual signature of the Mayor of the Public Agency, a the s~~~ e Public Agency to
be affixed hereto, and attested by the manual signa re he Town Clerk, and this Note to
be dated the Date of Issuance set forth above.

TO~ SOUTHWEST RANCHES, FLORIDA
SEAL) 

Gy: ~- e-c- c,,-- 7~ 1
MayorD.....l

Y

Town Clerk

By:

Approved as to form and correctness:



CREDIT FACILITY FEES

The following shall constitute the letter of credit fees for the Loan made by the

Commission to the Public Agency on January 6, 2004: 40 Basis Points

The letter ofcredit fee applicable to each Draw shall be calculated pursuant to Section

2. 02( a) of the Credit Agreement.

Accepted and Approved:

TOWN OF SOUTHWEST RANCHES, FLORIDA

APPROVED AS TO FORM

AND CORRECTNESS:

By: LW.L-CC 4:-- ~/~'

Mayor

11""

ADMINISTRATOR

WACHOVIA BANK

By:
Authorized Officer



CREDIT FACILITY FEES

The following shall constitute the letter of credit fees for the Loan made by the

Commission to the Public Agency on January 6, 2004: 40 Basis Points

The letter ofcredit fee applicable to each Draw shall be calculated pursuant to Section

2.02( a) of the Credit Agreement.

Accepted and Approved:

TOWN OF SOUTHWEST RANCHES, FLORIDA

APPROVED AS TO FORM

AND CORRECTNESS:

By:
Mayor

I"'"

Gary A. Poliakoff, J.D., Town Attorney

ADMINISTRATOR

WACHOVIA BANK



DRAW REQUEST

I, John Canada, Town Administrator for the Town ofSouthwest Ranches, Florida (the
Public Agency"), do hereby request from the Florida Local Government Finance

Commission (the "Commission ") a draw in the principal amount of$2, 800,OOO on January 6,
2004 in accordance with the terms of that certain Loan Agreement, dated as of January 6,
2004, between the Commission and the Public Agency. Such draw shall be Draw No. A- I- I
which has been authorized by the governing body of the Public Agency.

TOWN OF SOUTHWEST RANCHES, FLORIDA

I"'"



PUBLIC AGENCY GENERAL CERTIFICATE

The undersigned, Mecca Fink, Mayor ofthe Town ofSouthwest Ranches, Florida (the

Public Agency"), and John Canada, Town Administrator to the Public Agency, acting for

and on behalf of the Public Agency, hereby certify as of the date hereof as follows:

1. That the representations and warranties of the Public Agency set forth in the

Loan Agreement, dated as of January 6, 2004, between the Public Agency and the Florida

Local Government Finance Commission (the "Loan Agreement"), are true and correct in all

material respects on the date hereof; the Public Agency is in compliance with all terms,

covenants and conditions ofthe Loan Agreement on the date hereof; and no Event ofDefault

as defined in the Loan Agreement) or condition, event or act which with notice or lapse of

time or both would become an Event of Default, exists on the date hereof.

2. That this is the Public Agency's first draw under the Loan Agreement.

3. That, to the best of our knowledge, within one year from the date hereof the

Public Agency intends to pledge the Designated Revenues as security for the debt described

in Schedule A attached hereto.

4. That there has not been any material adverse change in the financial condition

of the Public Agency since the date the last financial statements were filed with the Bank.

5. That we did heretofore cause to be officially executed the Note described in

Schedule B attached hereto ( the " Loan Note") of the Public Agency.

6. That the Mayor ofthe Public Agency has caused to be executed the Loan Note

by her manual signature, and that said Mayor was on the date she signed the Loan Note and

is now the duly elected qualified and acting Mayor of the Public Agency.

7. That we have caused the official seal of the Public Agency to be imprinted on

the Loan Note, said seal imprinted hereon being the official seal of the Public Agency, and

that said Town Administrator was on the date he signed the Loan Note and is now the duly
qualified, appointed and acting Town Administrator of the Public Agency.

8. That the seal which has been impressed on or otherwise reproduced on the

Loan Note and upon this certificate is the legally adopted, proper and only seal of the Public

Agency.



9. That there is no litigation pending or, to our knowledge, threatened to restrain

or enjoin the issuance or delivery ofthe Loan Note or in any way contesting or affecting any

authority for the issuance of the Loan Note, or the validity of the Loan Note, or in any way

contesting the existence or the powers of the Public Agency.

10. That the Public Agency has the power and authority to enter into the Loan

Agreement as authorized by resolution of the Public Agency. Such resolution was duly
adopted by the Public Agency, has not been modified or amended in any manner, and is in
full force and effect as of the date hereof.

I 1. That no obligation issued or guaranteed by the Public Agency is in default or

has been in default any time after December 31, 1975, as to principal and interest.

12. The computation of the interest rate on the Loan Note or Notes issued by the
Public Agency on the date hereof is in compliance with the requirements of Section
215. 84(3), Florida Statutes.

Any terms not otherwise defined herein shall have the meanings assigned such terms

in the Loan Agreement.

IN WITNESS WHEREOF, we have hereunto set our hands and affixed the official
seal of the Public Agency as of this 6th day of January, 2004.

SEJ'..L)
Term of Office

Title of Office Commences
Term of Office

Expires

j~ ~Jc-(; (..,- -"/ -,ir,./;

JU~~
I, Shari Canada, Town Clerk for the Town of Southwest Ranches, Florida, do hereby

certify that each of the above-described individuals are now and have continuously been
since the dates ofbeginning of their respective current terms ofoffice shown above, the duly
elected, qualified and acting officers of the

O:~
c Agency.

Approved as to form and correctness:

4'~ ~----( J(}6..
Town Clerk

Mayor July 2000 March 2004

Town Administrator December 2000 At discretion of

Town Council

2



SCHEDULE A

Description of Debt secured by Designated Revenues to be issued within one year.

NONE



SCHEDULE B

Description of Loan Note

2, 800,000 Revenue Note, Draw No. A- I- I, dated as of January 6, 2004



CERTIFICATE AS TO ARBITRAGE

AND CERTAIN OTHER TAX MATTERS

I, John Canada, Town Administrator of the Town ofSouthwest Ranches, Florida (the

Public Agency"), being the person duly charged, together with others, with the responsibility
for issuing the $2, 800,000 Town of Southwest Ranches, Florida Revenue Note, Draw No.

A- l- 1 ( the " Draw No. A- l- l Note"), dated January 6, 2004 and being issued this day, DO

HEREBY CERTIFY that:

1. AUTHORIZATION AND DEFINITIONS. The Draw No. A- l- I Note is

being issued pursuant to the authority contained in Chapter 166, Florida Statutes, Resolution
No. 2004- 12 adopted by the Public Agency on DecemberI, 2003 ( the "Resolution"), and the
Loan Agreement, dated as of January 6, 2004 (the " Loan Agreement"), between the Public

Agency and the Florida Local Government Finance Commission ( the " Commission"). The

Loan Agreement has been entered into by the Public Agency in order to participate in the
Commission's Pooled Commercial Paper Loan Program whereby the Commission will issue
Commercial Paper Notes from time to time pursuant to an Indenture of Trust, dated as of

April 12, 1991, as amended and supplemented ( the " Indenture"), between the Commission
and SunTrust Bank, as successor to First Union National Bank, as Trustee, and loan the

proceeds of such Notes to various government entities, such as the Public Agency. The
Commercial Paper Notes are further secured by a Letter of Credit, dated February 10, 1994

the " Letter of Credit"), issued by Wachovia Bank.

The terms defined in the Resolution and the Loan Agreement shall retain the meanings
set forth therein when used in this Certificate unless the context clearly indicates another

meaning is intended. Other terms used in this Certificate shall have the meanings set forth
for same in other provisions hereof or in the Internal Revenue Code of 1986, as amended,
and the applicable Treasury Regulations promulgated thereunder and under the Internal
Revenue Code of 1954, as amended ( collectively, the " Code"), or in the Regulations
applicable thereto, or in the Arbitrage Rebate Statement attached hereto as Exhibit A, in each
case unless the context clearly indicates another meaning is intended.

2. PURPOSE. The Draw No. A- l- 1 Note is being issued for the purpose of

providing moneys to finance the acquisition ofcertain real property located within the Public

Agency (the " Project A- I "), as more particularly described in the Resolution.

JII'"

3. FACTS, ESTIMATES AND CIRCUMSTANCES. On the basis ofthe facts,
estimates and circumstances in existence on the date hereof, I reasonably expect the

following with respect to the Draw No. A- I- l Note and with respect to the proceeds of the
Draw No. A- I- I Note:



a) NET PROCEEDS. The amount of proceeds received by the Public Agency
from the sale of the Draw No. A- I- I Note (the " Net Proceeds") is $2, 800,000 the principal
amount of the Draw No. A- I- I Note.

b) NO OVERISSUANCE. Taking into account other available funds, the amount

of Net Proceeds necessary to finance the costs of the Project A- I ( including any financing
costs or costs of issuance not described in Section 3( c) below), to pay the costs of issuance

described in Section 3( c) hereof and to pay interest and other costs associated with the Draw

No. A- I- I Note equals or exceeds $2, 800,000 plus any investment earnings on such amounts.

c) COSTS OF ISSUANCE. An amount ofNet Proceeds of the Draw No. A- l- 1

Note equal to $4,000.00 shall be used on the date hereof to pay the Public Agency's share of

the costs of establishing and operating the Pooled Commercial Paper Loan Program.

d) THE PROJECT A- I

i) Deposit of Net Proceeds. All of the Net Proceeds of the Draw No.

A- I- I Note, less the amount ofcosts of issuance described in Section 3( c) hereofand

less the amount, ifany, deposited with the Trustee on the date hereof as described in

Section 4 hereofwill be deposited in an account held by the Public Agency, and such

amount and investment earnings thereon will be used to pay for the costs of the

Project A- I.

ii) Use of Moneys. The Public Agency expects to spend all of the Net

Proceeds of the Draw No. A- l- 1 Note and any investment proceeds related thereto on

or before the third anniversary hereof.

iii) Binding Obligations. The Public Agency has spent or expects, within

six months ofthe date hereof, to spend (or to enter into binding obligations with third

parties obligating the Public Agency to spend) from the Net Proceeds and any
investment proceeds thereon, an amount at least equal to 5% of the costs of the

Project A- I to be financed from the Net Proceeds ( including capitalized interest, if

any) in order to commence or acquire such portion of the Project A- I.

iv) Due Diligence. Work on the acquisition and construction of the Project
A- I to be funded from the Net Proceeds of the Draw No. A- l- l Note will proceed
with due diligence to the completion thereof.

JII'"
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v) Disposal ofProiect A- I. The Project A- I is not expected to be sold or

disposed of prior to the maturity date of the Draw No. A- I- I Note, except such

portions as may be disposed of in the normal course of business.

vi) No Reimbursement. The Public Agency will not reimburse itself from

proceeds of Draw No. A- l- l Note for any expenditures made by the Public Agency
prior to the date of Draw No. A- I- I Note except for (A) any expenditures that were

made within 60 days ofthe adoption Resolution No. 2004- 12 (December 1, 2003) and

B) any "preliminary expenditures" authorized to be reimbursed pursuant to Treasury
Regulations Section 1. 150-2 to the extent the amount of such " preliminary
expenditures" do not exceed 20% of the proceeds of the Draw No. A- I- I Note.

4. PAYMENT OF DRAW NO. A-l-l NOTE. The Public Agency has agreed
pursuant to the Loan Agreement to deposit with the Trustee on the first day of each month

for disposition in accordance with the terms of the Indenture sufficient money to pay the

interest coming due on the Draw No. A- I- I Note, as well as various administrative expenses,

during such month.

5. YIELD.

I"""
a) GENERAL. For purposes of this Certificate, note yield is, and shall be,

calculated in the manner provided in Treasury Regulations Section 1. 148- 4, and the

provisions therein will be complied with in all respects. The term "note yield" means, with

respect to a note, the discount rate that when used in computing the present value of all the

unconditionally payable payments of principal and interest and all the payments for a

qualified guarantee paid and to be paid with respect to the note produces an amount equal to

the present value, using the same discount rate, of the issue price of the note as of its issue

date. In computing the purchase price of the Draw No. A- I- l Note, which is equal to the

issue price, the Public Agency did not take into consideration the costs of issuance. The

purchase price of the Draw No. A- I- I Note, therefore, is the principal amount, less Letter of

Credit fees. For purposes hereof, yield is, and shall be, calculated on a 360- day year basis

with interest compounded semiannually. The yield on the Draw No. A- I- I Note calculated

in the above-described manner is herein referred to as the "Note Yield." It should be noted,

however, that such yield may, under certain circumstances set forth in the Treasury
Regulations, be subject to recalculation. See Exhibit A hereto.

The purchase price of all obligations other than tax-exempt investments (" Taxable

Obligations") to which restrictions as to yield under this Certificate apply shall be calculated

using (i) the price, taking into account discount, premium, and accrued interest, as applicable,
actually paid or ( ii) the fair market value ( as described in the Arbitrage Rebate Statement

3



attached hereto as Exhibit A) if less than the price actually paid and if such Taxable

Obligations were not purchased directly from the United States Treasury. The Public Agency
will acquire all such Taxable Obligations directly from the United States Treasury or in arms

length transactions without regard to any amounts paid to reduce the yield on such Taxable

Obligations and the Public Agency will not payor permit the payment of any amounts to

reduce the yield on any Taxable Obligations.

b) LETTER OF CREDIT. According to information supplied by Morgan
Stanley & Co. Incorporated, the present value of the debt service savings reasonably
expected to result from the purchase of the Letter of Credit, discounted at the Note Yield,

computed without taking into account the Letter of Credit fees, exceeds the amount of the

Letter of Credit fees. Thus, for purposes of calculating the Note Yield, the Letter of Credit

fees are treated as an interest payment on the date ofpayment thereof. For all other purposes
such amount is treated as an expense of issuance.

c) YIELD REDUCTION PAYMENTS. Any amounts subject to yield restrictions

may be subject to yield reduction payments pursuant to Treasury Regulations Section 1. 148-

5( c).

6. FURTHER CERTIFICATIONS. The Public Agency will neither take nor

permit any action which would cause the Draw No. A- I- I Note to become a Private Activity
Bond (as such term is defined in the Code), including, without limitation, any sale, lease,

management or similar use of the Project A- I to or by any person other than a governmental
unit. None of the Gross Proceeds of the Draw No. A- l- 1 Note are expected to be used

directly or indirectly in any trade or business carried on by any person other than a

governmental unit.

No bonds or other obligations of the Public Agency ( a) were sold in the 15 days
preceding the date ofsale of the Draw No. A- l- I Note or (b) were sold or will be sold within

the 15 days after the date of sale of the Draw No. A- I- I Note, pursuant to a common plan
of financing with the plan for the issuance of the Draw No. A- l- 1 Note and payable out of

substantially the same source of revenues.

The Public Agency does not expect that the proceeds ofthe Draw No. A- 1- 1 Note will

be used in a manner that would cause it to be an arbitrage bond under Section 148 of the

Code. The Public Agency does not expect that the proceeds of the Draw No. A- 1- 1 Note will

be used in a manner that would cause the interest on the Draw No. A- l- 1 Note to be

includable in the gross income of the holder of the Draw No. A- l- 1 Note under Section 103

of the Code.

4



7 . REBATE. In the event the Public Agency has Rebatable Arbitrage, it agrees
to establish a rebate account, which shall be held for the benefit of the United States

Government as contemplated under the provisions hereof. The Public Agency acknowledges
and agrees to comply with the terms of the Arbitrage Rebate Statement attached hereto as

Exhibit A. The Public Agency hereby makes the elections, if any, provided for in such

Arbitrage Rebate Statement.

Under certain conditions more particularly described in Section 3 of the Arbitrage
Rebate Statement attached hereto as Exhibit A, the Public Agency may qualify for an

exemption for all or a portion of its obligation to rebate certain investment earnings on the

proceeds of the Draw No. A- I- I Note.

JI6'1'

8. AMENDMENTS. The provisions hereof need not be observed and this

Certificate may be amended or supplemented at any time by the Public Agency if, in each

case, the Public Agency receives an opinion or opinions ofBond Counsel that the failure to

comply with such provisions will not cause, and that the terms of such amendment or

supplement will not cause, the Draw No. A- l- l Note to become an arbitrage bond under

Section 148 of the Code, or other applicable section of the Code, or otherwise cause interest

on the Draw No. A- I- l Note to become includable in gross income for federal income tax

purposes under the Code.

9. DRAW NO. A- l-l NOTE NOT FEDERALLY GUARANTEED. Payment
ofdebt service on the Draw No. A- I- I Note is not directly or indirectly guaranteed in whole

or in part by the United States, within the meaning of Section I 49(b ) of the Code. None of

the Net Proceeds will be invested directly or indirectly in federally insured deposits or

accounts except for Net Proceeds invested during the applicable temporary periods described

in Section 3( c) hereofuntil such Net Proceeds are needed for the purpose for which the Draw

No. A- I- l Note is being issued.

10. DRAW NO. A-l-l NOTE NOT HEDGE BOND. It is reasonably expected
that not less than 85% of the Net Proceeds will be used to carry out the governmental
purposes ofthe Draw No. A- I- l Note within three years from the date hereof. Not more than

50% of the Net Proceeds will be invested in nonpurpose investments having a substantially
guaranteed yield for four years or more (including but not limited to any investment contract

or fixed yield investment having a maturity of four years or more). The reasonable

expectations stated above are not based on and do not take into account any expectations or

assumptions as to the occurrence of changes in market interest rates or of federal tax law or

regulations or rulings thereunder. Those reasonable expectations are not based on any

prepayments of items other than items which are customarily prepaid.

5



I"""" 11. ADDITIONAL COVENANTS. The Public Agency further agrees to ( a)

impose such limitations on the investment or use of moneys or investments related to the

Draw No. A- 1- 1 Note, (b) make such rebate payments to the United States Treasury, ( c)

maintain such records, (d) perform such calculations, ( e) enter into such agreements, and (f)
perform such other acts as may be necessary under the Code to preserve the exclusion from

gross income for purposes of federal income taxation of interest on the Draw No. A- I - I

Note, which it may lawfully do.

12. INFORMATION. The Public Agency agrees to file all information

statements as may be required by the Code.

13. VALUATION AND MARKET PRICE RULES. In determining the

amounts on deposit in any fund or account for purposes of this Certificate, the "market price
rules" set forth in Exhibit A attached hereto shall apply.

14. NO REPLACEMENT. No portion of the amounts received from the

issuance, conversion, sale or remarketing of the Draw No. A- I - I Note will be used as a

substitute for other funds which were otherwise to be used for the purposes for which the

Draw No. A- 1- 1 Note is being issued, and which have been or will be used to acquire,
directly or indirectly, obligations producing a yield in excess of the Note Yield. The

weighted average maturity of the Draw No. A- I- I Note does not exceed 120 percent of the

average reasonably expected economic life of the facilities relating to Project A- I.

15. NO ADVERSE ACTION. The Public Agency has neither received notice that

its Certificate may not be relied upon with respect to its issues, nor has it been advised that

any adverse action by the Commissioner of Internal Revenue is contemplated.

To the best ofmy knowledge and belief, there are no facts, estimates or circumstances

other than those expressed herein that materially affect the expectations herein expressed,
and, to the best ofmy knowledge and belief, the Public Agency's expectations are reasonable.

I further represent that the Public Agency expects and intends to be able to comply with the

provisions and procedures set forth herein, including Section 148 of the Code.

6



JI"" IN WITNESS WHEREOF, I have hereunto set my hand as of this 6th day of

January, 2004

TOWN OF SOUTHWEST RANCHES, FLORIDA

11"'"

JI""
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JI"" EXHIBIT A

ARBITRAGE REBATE STATEMENT

This Arbitrage Rebate Statement is intended to set forth certain duties and

requirements necessary for compliance with Section 148(f) of the Code to the extent

necessary to preserve the tax exempt treatment ofinterest on the Draw No. A- l- l Note. This

Statement is based upon Section 148(f) of the Code and by analogy, to the Regulations.
However, it is not intended to be exhaustive.

Since the requirements of such Section 148(f) are subject to amplification and

clarification, it may be necessary to supplement or modify this Statement from time to time

to reflect any additional or different requirements of such Section and the Regulations or to

specify that action required hereunder is no longer required or that some further or different

action is required to maintain or assure the exemption from federal income tax of interest

with respect to the Draw No. A- l- l Note.

SECTION 1. TAX COVENANTS. Pursuant to the Loan Agreement, the

Public Agency has made certain covenants designed to assure that the interest with respect
to the Draw No. A- l- l Note is and shall remain excludable from gross income for purposes

of federal income taxation. The Public Agency shall not, directly or indirectly, use or permit
the use of any proceeds of the Draw No. A- l- l Note or any other funds or take or omit to

take any action that would cause the Draw No. A- I- I Note to be an " arbitrage bond" within

the meaning of Section 148 of the Code or that would cause interest on the Draw No. A- I- I

Note to be included in gross income for federal income tax purposes under the provisions of

the Code. The Public Agency shall comply with all other requirements as shall be

determined by Bond Counsel to be necessary or appropriate to assure that interest on the

Draw No. A- l- l Note will be excludable from gross income for purposes of federal income

taxation. To that end, the Public Agency shall comply with all requirements of Section 148

of the Code to the extent applicable to the Draw No. A- I- I Note.

SECTION 2. DEFINITIONS. Capitalized terms used herein, not otherwise

defined herein, shall have the same meanings set forth in the Resolution and in the Public

Agency's Certificate as to Arbitrage and Certain Other Tax Matters relating to the Draw

No. A- l- l Note.

Bond Counsel" means Nabors, Giblin & Nickerson, P.A., Tampa, Florida or such

other firm of nationally recognized bond counsel as may be selected by the Public Agency.
1"""
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Computation Date" means any date selected by the Public Agency as a computation
date pursuant to Section 1. 148- 3( e) of the Regulations and the Final Computation Date.

Code" means the Internal Revenue Code of 1986, as amended.

Final Computation Date" means the date the Draw No. A- I- l Note is discharged.

Fair Market Value" means, when applied to a Nonpurpose Investment, the Fair

Market Value of such Investment as determined in accordance with Section 4 hereof.

Gross Proceeds" means, with respect to the Draw No. A- 1- I Note:

1) Amounts constituting Sale Proceeds of the Draw No. A- I- 1 Note.

2) Amounts constituting Investment Proceeds of the Draw No. A- l- 1 Note.

3) Amounts constituting Transferred Proceeds of the Draw No. A- I- I Note.

4) Other amounts constituting Replacement Proceeds of the Draw No. A- I- l

Note, including Pledged Moneys.

Investment Proceeds" means any amounts actually or constructively received from

investing proceeds of the Draw No. A- I- 1 Note.

Investment Property" means any security, obligation or other property held

principally as a passive vehicle for the production of income, within the meaning of Section

1. 148- 1 ( b) of the Regulations.

Issue Date" means the date of issuance of the Draw No. A- I- l Note.

Net Proceeds" means the Sale Proceeds, less the portion ofsuch Proceeds invested

in a reasonably required reserve or replacement fund under the Code.

Nonpurpose Investment" shall have the meaning ascribed to such term in Section

148( b )(2) of the Code and shall include any Investment Property in which Gross Proceeds

are invested which is not acquired to carry out the governmental purpose of the Draw No. A-

I- I Note, e.g., obligations acquired with Gross Proceeds that are invested temporarily until

needed for the governmental purpose of the Draw No. A- I- I Note, that are used to discharge
a prior issue, or that are invested in a reasonably required reserve or replacement fund.
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Nonpurpose Payments" shall include the payments with respect to Nonpurpose
Investments specified in Section 1. 148- 3( d)( I)( i)-( v) of the Regulations.

Nonpurpose Receipts" shall include the receipts with respect to Nonpurpose
Investments specified in Section 1. 148- 3( d)( 2)( i)-( iii) of the Regulations.

Note Year" means anyone-year period ( or shorter period from the Issue Date)

ending on the close of business on the day preceding the anniversary of the Issue Date.

Pledged Moneys" means moneys that are reasonably expected to be used directly
or indirectly to pay debt service on the Draw No. A- l- 1 Note or as to which there is a

reasonable assurance that such moneys or the earnings thereon will be available directly or

indirectly to pay debt service on the Draw No. A- I- I Note if the Public Agency encounters

financial difficulties.

Pre-Issuance Accrued Interest" means amounts representing interest that has

accrued on an obligation for a period of not greater than one year before its issue date but

only if those amounts are paid within one year after the Issue Date.

Proceeds" means any Sale Proceeds, Investment Proceeds and Transferred Proceeds

of the Draw No. A- l- 1 Note.

Qualified Administrative Costs" means reasonable, direct administrative costs,

other than carrying costs, such as separately stated brokerage and selling commissions that

are comparable to those charged nongovernmental entities in transactions not involving tax-

exempt bond proceeds, but not legal and accounting fees, recordkeeping, custody or similar

costs. In addition, with respect to a guaranteed investment contract or investments purchased
for a yield restricted defeasance escrow, such costs will be considered reasonable if (1) the

amount of the fee the Public Agency treats as a Qualified Administrative Cost does not

exceed the lessor of (a) $ 25,000, or (b) .2% of the " computational base;" and (2) the Public

Agency does not treat as Qualified Administrative Costs more than $ 75,000 in brokers'

commissions or similar fees with respect to all guaranteed investment contracts and

investments for yield restricted defeasance escrows purchased with Gross Proceeds of the

issue. For purposes of this definition only, "computational base" shall mean the amount the

Public Agency reasonably expects to be deposited in the guaranteed investment contract over

the term of the contract or for investments other than guaranteed investment contracts, the

amount of Gross Proceeds initially invested.

Rebatable Arbitrage" means, as ofany Computation Date, the excess of the future

value of all Nonpurpose Receipts over the future value of all Nonpurpose Payments.
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Rebate Account" means the rebate account described in Section 7 of the Arbitrage
Certificate.

Regulations" means Treasury Regulations Sections 1. 148- 0 through 1. 148- 11,

1. 149(b )-1 and ( d)- I, and 1. 150- 0 through 1. 150- 2, as amended, and any regulations
amendatory, supplementary or additional thereto.

Replacement Proceeds" means amounts that have a sufficiently direct nexus to the

Draw No. A- l- 1 Note or to the governmental purpose of the Draw No. A- l- 1 Note to

conclude that the amounts would have been used for that governmental purpose if the

Proceeds of the Draw No. A- l- 1 Note were not used or to be used for that governmental
purpose. For this purpose, governmental purposes include the expected use of amounts for

the payment of debt service on a particular date. The mere availability or preliminary
earmarking of amounts for a governmental purpose, however, does not in itself establish a

sufficient nexus to cause those amounts to be Replacement Proceeds. Replacement Proceeds

include, but are not limited to, amounts held in a sinking fund or a pledged fund. For these

purposes, an amount is pledged to pay principal of or interest on the Draw No. A- l- l Note

if there is reasonable assurance that the amount will be available for such purposes in the

event that the issuer encounters financial difficulties.

Sale Proceeds" means any amounts actually or constructively received by the Public

Agency from the sale of the Draw No. A- I- l Note, including amounts used to pay
underwriters' discount or compensation and interest other than Pre- Issuance Accrued Interest.

Sale Proceeds shall also include, but are not limited to, amounts derived from the sale of a

right that is associated with a Draw No. A- l- 1 Note and that is described in Section 1. 148-

4(b)(4) of the Regulations.

Tax-Exempt Investment" means (i) an obligation the interest on which is excluded

from gross income pursuant to Section 103 of the Code, (ii) United States Treasury-State and

Local Government Series, Demand Deposit Securities, and (iii) stock in a tax-exempt mutual

fund as described in Section 1. 150- 1( b) of the Regulations. Tax-Exempt Investment shall

not include a specified private activity bond as defined in Section 57( a)( 5)( C) of the Code.

For purposes of this Statement, a tax-exempt mutual fund includes any regulated investment

company within the meaning of Section 851 ( a) of the Code and meets the requirements of

Section 852( a) of the Code for the calendar year; having only one class of stock authorized

and outstanding; investing all of its assets in tax-exempt obligations to the extent practicable;
and having at least 98 percent of (1) its gross income derived from interest on, or gain from

the sale ofor other disposition of, tax-exempt obligations or (2) the weighted average value

of its assets represented by investments in tax-exempt obligations.
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11"" " Transferred Proceeds" shall have the meaning provided therefor in Section 1. 148- 9

of the Regulations.

Universal Cap" means the value of the outstanding Draw No. A- 1- 1 Note.

Value" ( of the Draw No. A-l-l Note) means the outstanding principal amount of

the Draw No. A- I- 1 Note, plus accrued unpaid interest.

Value" ( of aD Investment) shall have the following meaning in the following
circumstances:

1) General Rules. Subject to the special rules in the following paragraph, an

issuer may determine the value of an investment on a date using one of the following
valuation methods consistently applied for all purposes relating to arbitrage and rebate with

respect to that investment on that date:

a) an investment with not more than two percent original issue discount

or original issue premium may be valued at its outstanding stated principal amount,

plus accrued unpaid interest on such date;

b) a fixed rate investment may be valued at its present value on such date;

and

c) an investment may be valued at its Fair Market Value on such date.

2) Special Rules. Yield restricted investments are to be valued at present value

provided that ( except for purposes of allocating Transferred Proceeds to an issue, for

purposes of the Universal Cap and for investments in a commingled fund other than a bona

fide debt service fund unless it is a certain commingled fund):

a) an investment must be valued at its Fair Market Value when it is first

allocated to an issue, when it is disposed ofand when it is deemed acquired or deemed

disposed of, and provided further that;

b) in the case of Transferred Proceeds, the Value of a Nonpurpose
Investment that is allocated to Transferred Proceeds ofa refunding issue on a transfer

date may not exceed the Value of that investment on the transfer date used for

purposes of applying the arbitrage restrictions to the refunded issue.

r

A-5



Yield on the Notes" means, for all Computation Dates, the Yield expected as of the

date hereof on the Draw No. A- l- 1 Note over the term of such Draw No. A- I- l Note

computed by:

i) using as the purchase price of the Draw No. A- I- l Note, the amount at which

such Draw No. A- I- l Note was sold to the public within the meaning of Sections 1273 and

1274 of the Code; and

ii) assuming that the Draw No. A- l- l Note will be paid at its scheduled maturity
date or in accordance with any mandatory redemption requirements.

Yield" means, generally, the discount rate which, when used in computing the

present value of all the unconditionally payable payments of principal and interest on an

obligation and all the payments for a qualified guarantee paid and to be paid with respect to

such obligation, produces an amount equal to the present value of the issue price of such

obligation. Present value is computed as of the date of issue of the obligation. There are,

however, many additional specific rules contained in the Regulations which apply to the

calculation and recalculation of yield for particular obligations and such rules should be

consulted prior to calculating the yield for the Draw No. A- l- l Note on any Computation
Date. Yield shall be calculated on a 360-day year basis with interest compounded semi-

I""" annually. For this purpose the purchase price of a Nonpurpose Investment or Tax-Exempt
Investment is its Fair Market Value, as determined pursuant to Section 4 of this Statement,

as of the date that it becomes allocated to Gross Proceeds of the Draw No. A- I- l Note.

SECTION 3. REBATE REQUIREMENTS.

a) The Public Agency shall pay to the United States Government at the times and

in the amounts determined hereunder the Rebatable Arbitrage. For purposes ofdetermining
the Rebatable Arbitrage, the Public Agency shall cause the calculations to be made by
competent tax counselor other financial or accounting advisors or persons to ensure correct

application ofthe rules contained in the Code and the Regulations relating to arbitrage rebate.

b) Within 30 days after any Computation Date, the Public Agency shall calculate

or cause to be calculated the Rebatable Arbitrage or penalty due pursuant to Section 3( c)

hereof. Immediately following such calculations, but in no event later than 60 days following
the Computation Date, the Public Agency shall remit an amount which when added to the

future value ofprevious rebate payments shall not be less than 90 percent ( 100 percent with

respect to the Computation Date on the final repayment or retirement of the Draw No. A- l- 1

Note) of the Rebatable Arbitrage or 100% ofany penalty due pursuant to Section 3( c) hereof

as of the applicable Computation Date.
I"""'"
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Each payment shall be accompanied by Internal Revenue Service Form 8038- T.

c) The obligation to pay Rebatable Arbitrage to the United States, as described

herein, shall be treated as satisfied with respect to the Draw No. A- 1- 1 Note if (i) Gross

Proceeds are expended for the governmental purpose ofthe Draw No. A- l- l Note by no later

than the date which is six months after the Issue Date and if it is not anticipated that any other

Gross Proceeds will arise during the remainder of the term of the Draw No. A- l- l Note and

ii) the requirement to pay Rebatable Arbitrage, if any, to the United States with respect to

any reasonably required debt service reserve funds allocable are met. For purposes described

above, Gross Proceeds do not include (i) amounts deposited in a bona fide debt service fund,

so long as the funds therein constitute bona fide debt service funds, or a reasonably required
reserve or replacement fund (as defined in Section 1. 148- 1 of the Regulations) and meeting
the requirements of Section 1. 148- 2( f) of the Regulations, ( ii) amounts that, as of the Issue

Date, are not reasonably expected to be Gross Proceeds but that become Gross Proceeds after

the date which is six months after the Issue Date, ( iii) amounts representing Sale or

Investment Proceeds derived from any Purpose Investment (as defined in Section 1. 148- 1 of

the Regulations) and earnings on those payments, and ( iv) amounts representing any

repayments of grants ( as defined in Section 1. 148- 6( d)( 4) of the Regulations). If Gross

Proceeds are in fact expended by such date, then, except as to any reasonably required debt

service reserve funds allocable to the Draw No. A- l- 1 Note, Rebatable Arbitrage with
I""" respect to such Gross Proceeds need not be calculated and no payment thereof to the United

States Department of Treasury need be made. Use of Gross Proceeds to redeem Draw No.

A- I- I Note shall not be treated as an expenditure of such Gross Proceeds.

Notwithstanding the foregoing, if Gross Proceeds which were reasonably expected
to be Gross Proceeds on the Issue Date actually become available after the date which is six

months after the Issue Date, then the requirements described herein relating to the calculation

ofRebatable Arbitrage and the payment thereof to the United States must be satisfied, except
that no such calculation or payment need be made with respect to the initial six-month period.
Any other amounts not described in this Section 3( c) which constitute proceeds of the Draw

No. A- I- l Note, other than a bona fide debt service fund, will be subject to rebate.

d) As an alternative to Section 3( c) above, the obligation of the Public Agency to

pay Rebatable Arbitrage to the United States, as described herein, shall be treated as satisfied

with respect to the Draw No. A- I- l Note if (i) the rebate requirement is met for all proceeds
of the Draw No. A- I- l Note other than Gross Proceeds ( as defined in Section 3( c) hereof)
and ( ii) the Gross Proceeds are expended for the governmental purposes of the issue within

the periods set forth below:
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i) at least 15% of such Gross Proceeds are spent within the six-month

period beginning on the Issue Date;

ii) at least 60% of such Gross Proceeds are spent within the I- year period
beginning on the Issue Date; and

iii) at least 100% of such Gross Proceeds are spent within the I8-month

period beginning on the Issue Date.

As set forth in Section 1. 148- 7( d)( 2) of the Regulations, for purposes of the

expenditure requirements set forth in this paragraph (d), 100% of the Gross Proceeds of the

Draw No. A- I- l Note shall be treated as expended for the governmental purposes ofthe issue

within the I8-month period beginning on the Issue Date if such requirement is met within

the 30-month period beginning on the Issue Date and such requirement would have been met

within such I8-month period but for a reasonable retainage ( not exceeding 5% of the Net

Proceeds of the Draw No. A- I- I Note). If Gross Proceeds are in fact expended by such

dates, then Rebatable Arbitrage need not be calculated and no payment thereof to the United

States Department of Treasury need be made. Any failure to satisfy the final spending
requirement shall be disregarded if the Public Agency exercises due diligence to complete
the project financed by the Draw No. A- l- 1 Note and the amount of the failure does not

exceed the lesser of (i) 3% of the issue price of the Draw No. A- I- I Note or (ii) $250,000.

Use of Gross Proceeds to redeem the Draw No. A- l- 1 Note shall not be treated as an

expenditure of such Gross Proceeds. For purposes of this paragraph (d), " Gross Proceeds"

shall be modified as described in paragraph ( c) above.

THE FOLLOWING PARAGRAPH (e) SHALL NOT APPLY TO THE DRAW NO.

A-l-l NOTE.

e) As an alternative to Sections 3( c) and ( d) above, the obligation to pay
Rebatable Arbitrage to the United States, as described herein, shall be treated as satisfied

with respect to the Draw No. A- l- I Note if the Available Construction Proceeds ( as defined

in Section 148(f)(4)( c)( vi) of the Code and described below) are expended for the

governmental purposes of the issue within the periods set forth below:

i) at least 10% of such Available Construction Proceeds are spent within

the six-month period beginning on the Issue Date;

ii) at least 45% of such Available Construction Proceeds are spent within

the I- year period beginning on the Issue Date;

A-8



iii) at least 75% of such Available Construction Proceeds are spent within

the eighteen-month period beginning on the Issue Date; and

iv) at least 100% ofsuch Available Construction Proceeds are spent within

the 2- year period beginning on the Issue Date.

For purposes of this paragraph (e), the term Available Construction Proceeds means the Net

Proceeds of the Draw No. A- I- I Note, increased by earnings on the Net Proceeds, earnings
on amounts in a reasonably required debt service reserve fund allocable to the Draw No. A- I-

I Note to the extent that such amounts were not funded from proceeds of the Draw No. A- I- I

Note, and earnings on all of the foregoing earnings, and reduced by the amount of the Net

Proceeds deposited to a reasonably required debt service reserve fund allocable to the Draw

No. A -1- 1 Note and amounts used to pay issuance costs (including bond insurance premium).
Any amounts which constitute proceeds of the Draw No. A- I- I Note other than Available

Construction Proceeds and amounts on deposit in a bona fide debt service fund will be

subject to rebate.

As set forth in Section 148(f)(4)( C)( iii) of the Code, for purposes of the expenditure
requirements set forth in this paragraph ( e), 100% ofAvailable Construction Proceeds of the

Draw No. A- I- I Note shall be treated as expended for the governmental purposes ofthe issue

within the 2- year period beginning on the Issue Date if such requirement is met within the

3- year period beginning on the Issue Date and such requirement would have been met within

such 2- year period but for a reasonable retainage (not exceeding 5% of the Net Proceeds of

the Draw No. A- l- 1 Note). Use of Available Construction Proceeds to redeem the Draw

No. A- l- 1 Note shall not be treated as an expenditure of such Proceeds.

Any failure to satisfy the final spending requirement shall be disregarded ifthe Public

Agency exercises due diligence to complete the project financed by the Draw No. A- I- I Note

and the amount of the failure does not exceed the lesser of (i) 3% of the issue price of the

Draw No. A- I- I Note or (ii) $250,000.

For purposes ofSection 1 48(f)(4)( C)( vii) ofthe Code, in the event the Public Agency
fails to meet the expenditure requirements referred to above, the Public Agency may elect

to pay, in lieu of the Rebatable Arbitrage otherwise required to be paid with respect to such

Gross Proceeds, a penalty with respect to the close of each 6- month period after the Issue

Date equal to 1. 5% of the amount of the Available Construction Proceeds of the Draw No.

A- l- l Note which, as of the close ofsuch period, are not spent as required by the expenditure
provisions set forth above. The penalty referred to above shall cease to apply only after the

Draw No. A- l- l Note ( including any refunding bonds issued with respect thereto) are no
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longer outstanding. The Public Agency makes no election in regard to the above-described

penalty.

In order to qualify for the exemption from the obligation to pay Rebatable Arbitrage
to the United States pursuant to this paragraph ( e), at least 75% of the Available Construction

Proceeds must be used for construction expenditures (as defined in Section 1. 148- 7( g) ofthe

Regulations) with respect to property which is owned by a governmental unit or an

organization described in Section 501( c)( 3) of the Code. The term "construction" includes

reconstruction and rehabilitation ofexisting property and rules similar to the rules ofSection

I42(b)( 1)( B) of the Code shall apply. If only a portion of an issue is to be used for

construction expenditures, such portion and the other portion of such issue may, at the

election of the issuer, be treated as separate issues for purposes of this Section 3( e) ( although
the remaining portion may not be entitled to the benefits of Section 3( c) hereof). The Public

Agency does not elect to treat any portion of the Draw No. A- I- 1 Note as a separate issue.

f) The Public Agency shall keep proper books ofrecords and accounts containing
complete and correct entries of all transactions relating to the receipt, investment,

disbursement, allocation and application of the moneys related to the Draw No. A- I -1 Note,

including moneys derived from, pledged to, or to be used to make payments on the Draw No.

A- l- l Note. Such records shall, at a minimum, be adequate to enable the Public Agency or

its consultants to make the calculations for payment of Rebatable Arbitrage as required by
this Statement. The records required to be maintained under this Section 3( f) shall be

retained by the Public Agency until six years after the retirement of the last obligation of the

Draw No. A- I- l Note or for such other period as the United States Treasury may by
regulations otherwise provide. Such records shall at least specify the account or fund to

which each investment (or portion thereof) is to be allocated and shall set forth, in the case

of each investment security, (i) its purchase price (including the amount of accrued interest

to be stated separately), ( ii) identifying information, including par amount, coupon rate, and

payment dates, ( iii) the amount received at maturity or its sale price, as the case may be,

including accrued interest, ( iv) the amounts and dates of any payments made with respect
thereto, (v) the dates of acquisition and disposition or maturity, (vi) the amount of original
issue discount or premium (ifany), (vii) the frequency ofperiodic payments (and actual dates

and amounts of receipts, (viii) the period of compounding, ( ix) the transaction costs ( e.g.,

commissions) incurred in acquiring, carrying or disposing of the Nonpurpose Investments,

and (x) market price data sufficient to establish that the purchase price ( disposition price) was

not greater than ( less than) the arm's- length price ( see Section 4 below) on the date of

acquisition ( disposition) or, if earlier, on the date of a binding contract to acquire ( dispose
of) such Nonpurpose Investment.
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SECTION 4. MARKET PRICE RULES. Except as provided below, the

Public Agency agrees to comply with the requirements relating to the " Fair Market Value"

of acquired Nonpurpose Investments, as defined in Section 1. 148- 2( d) of the Regulations
Fair Market Value"). All investments required to be made pursuant to this Statement shall

be made to the extent permitted by law. In this regard, the Public Agency agrees, among

other things, that it will not acquire or cause to be acquired a Nonpurpose Investment (or any

other investment acquired with Gross Proceeds or on deposit in the Rebate Account), for a

price in excess of its Fair Market Value or sell any such investment at a price (determined

without any reduction for transaction costs) less than its Fair Market Value, except as

provided below. For this purpose, the following rules shall apply:

a) Established securities markets. Except as otherwise provided below, any

market especially established to provide a security or obligation to an issuer of municipal
obligations shall not be treated as an established market and shall be rebuttably presumed to

be acquired or disposed of for a price that is not its Fair Market Value.

b) Arm's- length price. Any transaction in which a Nonpurpose Investment is

directly purchased with Gross Proceeds, or in which a Nonpurpose Investment allocable to

Gross Proceeds is disposed of, shall be undertaken in a bona fide arm's- length manner, and

no amount shall be paid to reduce the yield on the Nonpurpose Investment.
11"'"

c) Safe harbor for establishing Fair Market Value for guaranteed investment

contracts and Nonpurpose Investments purchased for a yield restricted defeasance escrow.

In the case of a guaranteed investment contract or Nonpurpose Investments purchased for a

yield restricted defeasance escrow, the purchase price shall not be considered to be an

arm's- length price unless all the following conditions are met:

i) The Public Agency makes a bona fide solicitation (" Bona Fide

Solicitation") for the purchase of the investment that satisfies all of the following
requirements:

1) The bid specifications are in writing and are timely forwarded

to potential providers;

2) The bid specifications include all terms of the bid that may

directly or indirectly affect the yield or the cost of the investment;

3) The bid specifications include a statement notifying potential
providers that submission ofa bid is a representation that the potential provider
did not consult with any other potential provider about its bid, that the bid was
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11"'" determined without regard to any other formal or informal agreement that the

potential provider has with the Public Agency or any other person (whether or

not in connection with the bond issue), and that the bid is not being submitted

solely as a courtesy to the Public Agency or any other person for purposes of

satisfying these requirements;

4) The terms of the bid specifications are such that there is a

legitimate business purpose for each term other than to increase the purchase
price or reduce the yield of the investment ( e. g., for solicitations of

Nonpurpose Investments for a yield restricted defeasance escrow, the hold firm

period must be no longer than the Public Agency reasonably requires);

5) For purchases ofguaranteed investment contracts only, the terms

of the solicitation take into account the Public Agency's reasonably expected
deposit and draw down schedule for the amounts to be invested;

6) All potential providers have an equal opportunity to bid (e.g.,
no potential provider is given the opportunity to review other bids before

providing a bid); and

11"'" 7) At least three providers are solicited for bids that have an

established industry reputation as a competitive provider of the type of

investments being purchased.

ii) The bids received by the Public Agency must meet all of the following
requirements:

1) The Public Agency receives at least three bids from providers
that the Public Agency solicited under a Bona Fide Solicitation and that do not

have a material financial interest in the issue. A lead underwriter in a

negotiated underwriting transaction is deemed to have a material financial

interest in the issue until 15 days after the issue date of the issue. In addition,

any entity acting as a financial advisor with respect to the purchase of the

investment at the time the bid specifications are forwarded to potential
providers has a material financial interest in the issue. A provider that is a

related party to a provider that has a material financial interest in the issue is

deemed to have a material financial interest in the issue.
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2) At least one of the three bids described in paragraph ( c) ( ii)( I)

above is from a provider that has an established industry reputation as a

competitive provider of the type of investments being purchased; and

3) If the Public Agency uses an agent to conduct the bidding
process, the agent did not bid to provide the investment.

iii) The winning bid must meet the following requirements:

1) Guaranteed investment contracts. If the investment is a

guaranteed investment contract, the winning bid is the highest yielding bona

fide bid (determined net of any broker's fees).

2) Other Nonpurpose Investments. If the investment is not a

guaranteed investment contract, the following requirements are met:

I"""'-

A) The winning bid is the lowest cost bona fide bid

including any broker's fees). The lowest bid is either the lowest cost

bid for the portfolio or, if the Public Agency compares the bids on an

investment-by-investment basis, the aggregate cost of a portfolio
comprised of the lowest cost bid for each investment. Any payment
received by the Public Agency from a provider at the time a guaranteed
investment contract is purchased (e.g., an escrow float contract) for a

yield restricted defeasance escrow under a bidding procedure meeting
these requirements is taken into account in determining the lowest cost

bid.

B) The lowest cost bona fide bid ( including any broker's

fees) is not greater than the cost of the most efficient portfolio
comprised exclusively ofState and Local Government Series Securities

from the United States Department of the Treasury, Bureau of Public

Debt. The cost of the most efficient portfolio of State and Local

Government Series Securities is to be determined at the time that bids

are required to be submitted pursuant to the terms of the bid

specifications. If such State and Local Government Series Securities

are not available for purchase on the day that bids are required to be

submitted because sales of those securities have been suspended, the

cost comparison described in this paragraph is not required.
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iv) The provider of the investments or the obligor on the guaranteed
investment contract certifies the administrative costs that it pays ( or expects to pay)

to third parties in connection with supplying the investment.

d) The Public Agency shall retain certificates and records documenting
compliance with the above requirements until three years after Draw No. A- l- I is redeemed

including, but not limited to, the following:

i) For purchases of guaranteed investment contracts, a copy of the

contract, and for purchases of Nonpurpose Investments other than guaranteed
investment contracts, the purchase agreement or confirmation;

ii) The receipt or other record of the amount actually paid by the Public

Agency for the investments, including a record ofany administrative costs paid by the

Public Agency and the certification required in paragraph ( c)( iv) above;

iii) For each bid that is submitted, the name of the person and entity
submitting the bid, the time and date of the bid, and the bid results;

I"'"

iv) The bid solicitation form and, if the terms of the purchase agreement or

the guaranteed investment contract deviated from the bid solicitation form or a

submitted bid is modified, a brief statement explaining the deviation and stating the

purpose for the deviation; and

v) For purchase of Nonpurpose Investments other than guaranteed
investment contracts, the cost of the most efficient portfolio of State and Local

Government Series Securities, determined at the time that the bids were required to

be submitted.

SECTION 5. MODIFICATION UPON RECEIPT OF BOND COUNSEL

OPINION. Notwithstanding any provision of this Statement, if the Public Agency shall

receive an opinion of Bond Counsel that any specified action required under this Statement

is no longer required or that some further or different action is required to maintain or assure

the exclusion from federal gross income of interest with respect to the Draw No. A- I- I Note,

the Public Agency may conclusively rely on such opinion in complying with the requirements
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of this Statement and the covenants herein shall be deemed to be modified to that extent.

This Statement shall be amended or modified by the parties hereto in any manner which is

necessary to comply with such regulations as may be promulgated by the United States

Treasury Department from time to time.

SECTION 6. ACCOUNTING FOR GROSS PROCEEDS. In order to

perform the calculations required by the Code and the Regulations, it is necessary to track

the investment and expenditure ofall Gross Proceeds. To that end, the Public Agency must

adopt reasonable and consistently applied methods of accounting for all Gross Proceeds.

Appendix I hereto sets forth a description ofthe required allocation and accounting rules with

which the Public Agency agrees to comply.

SECTION 7 . ADMINISTRATIVE COSTS OF INVESTMENTS. Except
as otherwise provided in this Section 7, an allocation of Gross Proceeds to a payment or

receipt on a Nonpurpose Investment is not adjusted to take into account any costs or expenses

paid, directly or indirectly, to purchase, carry, sell or retire the Nonpurpose Investment

administrative costs). Thus, administrative costs generally do not increase the payments for,

or reduce the receipts from, Nonpurpose Investments.

In determining payments and receipts on Nonpurpose Investments, Qualified
Administrative Costs are taken into account by increasing payments for, or reducing the

receipts from, the Nonpurpose Investments. Qualified Administrative Costs are reasonable,

direct administrative costs, other than carrying costs, such as separately stated brokerage or

selling commissions, but not legal and accounting fees, recordkeeping, custody and similar

costs. General overhead costs and similar indirect costs of the Public Agency such as

employee salaries and office expenses and costs associated with computing Rebatable

Arbitrage are not Qualified Administrative Costs.

Allocation and accounting rules are provided in Appendix I attached hereto.
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J11I'"
APPENDIX I

ALLOCATION AND ACCOUNTING RULES

a) General Rule. Any issuer may use any reasonable, consistently applied
accounting method to account for Gross Proceeds, investments and expenditures ofan issue.
An accounting method is " consistently applied" if it is applied uniformly within a Fiscal
Period (as hereinafter defined) and between Fiscal Periods to account for Gross Proceeds of
an issue and any amounts that are in a commingled fund.

b ) Allocation of Gross Proceeds to an Issue. Amounts are allocable to only one

issue at a time as Gross Proceeds. Amounts cease to be allocated to an issue as Proceeds
only when those amounts (i) are allocated to an expenditure for a governmental purpose; ( ii)
are allocated to Transferred Proceeds of another issue of obligations; or ( iii) cease to be
allocated to that issue at retirement of the issue or under the Universal Cap.

c) Allocation of Gross Proceeds to Investments. Upon the purchase or sale of a

Nonpurpose Investment, Gross Proceeds of an issue are not allocated to a payment for that

Nonpurpose Investment in an amount greater than, or to a receipt from that Nonpurpose
Investment in an amount less than, the Fair Market Value of the Nonpurpose Investment as

of the purchase or sale date. The Fair Market Value ofa Nonpurpose Investment is adjusted
to take into account Qualified Administrative Costs allocable to the investment. Thus,
Qualified Administrative Costs increase the payments for, or decrease the receipts from, a
Nonpurpose Investment.

d) Allocation ofGross Proceeds to Expenditures. Reasonable accounting methods
for allocating funds from different sources to expenditures for the same governmental
purpose include a " specific tracing" method, a " gross-proceeds- spent- first" method, a " first-
in- first-out" method or a ratable allocation method, so long as the method used is consistently
applied. An allocation of Gross Proceeds of an issue to an expenditure must involve a

current outlay of cash for a governmental purpose of the issue. A current outlay of cash
means an outlay reasonably expected to occur not later than five banking days after the date
as of which the allocation of Gross Proceeds to the expenditure is made.

e) Commingled Funds. Any fund or account that contains both Gross Proceeds
of an issue and amounts in excess of$25,000 that are not Gross Proceeds of that issue if the
amounts in the fund or account are invested and accounted for collectively, without regard
to the source of the funds deposited therein, constitutes a " commingled fund." All payments
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I""'" and receipts (including deemed payments and receipts) on investments held by a commingled
fund must be allocated (but not necessarily distributed) among each different source of funds
invested in the commingled fund in accordance with a consistently applied, reasonable
ratable allocation method. Reasonable ratable allocation methods include, without limitation,
methods that allocate payments and receipts in proportion to either ( i) the average daily
balances of the amounts in the commingled fund from each different source of funds during
any consistent time period within its fiscal year, but at least quarterly (the "Fiscal Period");
or (ii) the average of the beginning and ending balances of the amounts in the commingled
fund from each different source of funds for a Fiscal Period that does not exceed one month.

Funds invested in the commingled fund may be allocated directly to expenditures for

governmental purposes pursuant to a reasonable consistently applied accounting method. If
a ratable allocation method is used to allocate expenditures from the commingled fund, the
same ratable allocation method must be used to allocate payments and receipts on

investments in the commingled fund.

Generally a commingled fund must treat all its investments as if sold at Fair Market
Value either on the last day of the fiscal year or on the last day of each Fiscal Period. The
net gains or losses from these deemed sales of investments must be allocated to each
different source of funds invested in the commingled fund during the period since the last
allocation. This mark-to-market requirement does not apply if (i) the remaining weighted
average maturity ofall investments held by a commingled fund during a particular fiscal year
does not exceed 18 months, and the investments held by the commingled fund during that
fiscal year consist exclusively of obligations; or ( ii) the commingled fund operated
exclusively as a reserve fund, sinking fund or replacement fund for two or more issues ofthe
same issuer. Subject to the Universal Cap limitation, and the principle that amounts are

allocable to only one issue at a time as Gross Proceeds, investments held by a commingled
fund must be allocated ratably among the issues served by the commingled fund in

proportion to either ( i) the relative values of the bonds of those issues; ( ii) the relative
amounts of the remaining maximum annual debt service requirements on the outstanding
principal amounts of those issues; or (iii) the relative original stated principal amounts ofthe

outstanding issues.

f) Universal Cap. Amounts that would otherwise be Gross Proceeds allocable to
an issue are allocated (and remain allocated) to the issue only to the extent that the Value of
the Nonpurpose Investments allocable to those Gross Proceeds does not exceed the Value
of all outstanding bonds of the issue. Nonpurpose Investments allocated to Gross Proceeds
in a bona fide debt service fund for an issue are not taken into account in determining the
Value of the Nonpurpose Investments, and those Nonpurpose Investments remain allocated
to the issue. To the extent that the Value of the Nonpurpose Investments allocable to the
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Gross Proceeds of an issue exceed the Value ofall outstanding bonds of that issue, an issuer
should seek the advice of Bond Counsel for the procedures necessary to comply with the
Universal Cap.

g) Expenditure for Working Capital Purposes. Subject to certain exceptions, the
Proceeds ofan issue may only be allocated to "working capital expenditures" as ofany date
to the extent that those expenditures exceed " available amounts" as of that date ( i.e.,

proceeds- spent - last").

For purposes of this section, "working capital expenditures" include all expenditures
other than " capital expenditures." " Capital expenditures" are costs of a type properly
chargeable ( or chargeable upon proper election) to a capital account under general federal
income tax principles. Such costs include, for example, costs incurred to acquire, construct
or improve land, buildings and equipment having a reasonably expected useful life in excess
ofone year. Thus, working capital expenditures include, among other things, expenditures
for current operating expenses and debt service.

For purposes of this section, " available amount" means any amount that is available
to an issuer for working capital expenditure purposes of the type financed by the issue.
Available amount excludes Proceeds of the issue but includes cash, investments and other
amounts held in accounts or otherwise by an issuer for working capital expenditures of the
type being financed by the issue without legislative or judicial action and without a

legislative, judicial or contractual requirement that those amounts be reimbursed.
Notwithstanding the preceding sentence, a " reasonable working capital reserve" is treated as

unavailable. A workmg capitafreservels reasonable if it does not exceed five percent of the
actual working capital expenditures of an issuer in the fiscal year before the year in which
the determination ofavailable amounts is made. For purpose ofthe preceding sentence only,
in determining the working capital expenditures of an issuer for a prior fiscal year, any
expenditures ( whether capital or working capital expenditures) that are paid out of current
revenues may be treated as working capital expenditures.

The proceeds- spent- last requirement does not apply to expenditures to pay ( i) any
Qualified Administrative Costs; ( ii) fees for qualified guarantees ofthe issue or payments for
a qualified hedge for the issue; ( iii) interest on the issue for a period commencing on the
Issue Date and ending on the date that is the later of three years from the Issue Date or one

year after the date on which the financed project is placed in service; ( iv) the United States
for yield reduction payments ( including rebate payments) or penalties for the failure to meet
the spend down requirements associated with certain spending exceptions to the rebate
requirement; (v) costs, other than those described in (i) through (iv) above, that do not exceed
five percent of the Sale Proceeds of an issue and that are directly related to capital
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expenditures financed by the issue (e.g., initial operating expenses for a new capital project);
vi) principal or interest on an issue paid from unexpected excess sale or Investment

Proceeds; ( vii) principal or interest on an issue paid from investment earnings on a reserve

or replacement fund that are deposited in a bona fide debt service fund; and (viii) principal,
interest or redemption premium on a prior issue and, for a crossover refunding issue, interest
on that issue. Notwithstanding the preceding paragraph, the exceptions described above do
not apply if the allocation merely substitutes Gross Proceeds for other amounts that would
have been used to make those expenditures in a manner that gives rise to Replacement
Proceeds.
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AGREEMENT RE: CONTINGENCY ACCOUNT

THIS AGREEMENT, dated as ofJanuary 6, 2004, is entered into between the TOWN

OF SOUTHWEST RANCHES, FLORIDA ( the " Public Agency"), a duly constituted

municipal corporation of the State of Florida and SUNTRUST BANK, as Trustee.

WHEREAS, the Florida Local Government Finance Commission (the "Commission")

is a legal entity and a public body corporate and politic formed pursuant to Part I, Chapter
163, Florida Statutes ( the " Interlocal Act"), which Commission was created for the benefit

of duly constituted counties, municipalities and other public agencies as described in the

Interlocal Act, desiring to participate in a pooled commercial paper loan program in order to

obtain the most cost effective, short-term financing for acquiring, constructing and equipping
capital improvements and for other governmental needs; and

WHEREAS, in furtherance of the foregoing, the Commission shall issue, from time

to time, commercial paper notes to be known as " Florida Local Government Finance

Commission Pooled Commercial Paper Notes, Series A (Governmental Issue)" ( the " Series

A Notes"), pursuant to the terms of a certain Trust Indenture, dated as ofApril 12, 1991 ( the

Indenture"), between the Commission and the Trustee; and

WHEREAS, the Public Agency has entered into a Loan Agreement with the

Commission, dated as of January 6, 2004 ( the " Loan Agreement"), pursuant to which the

Commission shall loan, from time to time, to the Public Agency certain proceeds of the

Series A Notes to enable the Public Agency to finance various capital improvements and

other governmental needs; and

WHEREAS, the Public Agency has agreed to repay the above- described loans upon

the terms specified in the Loan Agreement; and

WHEREAS, such loan repayments shall be made monthly by the Public Agency to

the Trustee; and

WHEREAS, in order to ensure that adequate moneys shall be on deposit with the

Trustee to meet the obligations of the Public Agency incurred under the Loan Agreement,
the Commission shall require the Public Agency to establish a contingency account with the

Trustee;

NOW, THEREFORE, for and in consideration ofthe premises hereinafter contained,

the parties hereto agree as follows:



SECTIONl. ESTABLISHMENT OF CONTINGENCY ACCOUNT. The

Trustee agrees to establish and hold for the Public Agency an account entitled " Town of

Southwest Ranches Commercial Paper Note Contingency Account" ( the " Contingency
Account"). The Public Agency agrees to maintain a balance in the Contingency Account at

least equal to 175 basis points ( 1. 75%) times the Loan Amounts outstanding under the Loan

Agreement times one- twelfth ( the " Contingency Account Requirement"). In the event

moneys in the Contingency Account are less than the Contingency Account Requirement, the

Trustee shall notify the Administrator ofthe amount ofsuch deficiency, which, in turn, shall

notify the Public Agency. The Public Agency agrees to cure such deficiency at the time its

next monthly Loan Repayment becomes due in accordance with the terms of the Loan

Agreement. Moneys in the Contingency Account in excess of the Contingency Account

Requirement shall be used as a credit on the next Loan Repayment due or, if no Loan

Repayment shall thereafter be due, such moneys shall be returned to the Public Agency. No

later than the 20th day of each month, the Trustee shall notify the Administrator of the

amounts in the Contingency Account on the 15th day of such month.

SECTION 2. USE OF MONEYS IN CONTINGENCY ACCOUNT. The

moneys in the Contingency Account shall be used solely for the purpose ofmaking the Public

Agency's Loan Repayments arising under the Loan Agreement when the other moneys

received by the Trustee from the Public Agency are insufficient for such purpose. Moneys
in the Contingency Account shall be transferred by the Trustee to the accounts established

by the Indenture in such amounts as shall be owing in relation thereto by the Public Agency
pursuant to the Loan Agreement. Any moneys received by the Trustee as Loan Repayments
made by the Public Agency which are in excess of the amounts required to be paid by the

Public Agency pursuant to the Loan Agreement shall be deposited by the Trustee into the

Contingency Account.

SECTION 3. INVESTMENTS. The moneys in the Contingency Account

shall be invested by the Trustee at the written direction of the Administrator in the securities

described in clause ( 1), ( 2), ( 6), ( 7) and ( 8) of the definition of Investment Obligations ( as

defined in the Indenture). All investment earnings shall be retained in the Contingency
Account and be utilized in accordance with the terms of this Agreement, including such

earnings being used as a credit toward the next Loan Repayment due. The Trustee shall not

be liable for any loss incurred with respect to any purchase or sale.

SECTION 4. ACCOUNT NOT PART OF TRUST ESTATE. Moneys in

the Contingency Account shall not be part of the Trust Estate established pursuant to the

Indenture. Moneys in the Contingency Account are not pledged to the payment of the

principal of and interest on the Series A Notes. Moneys in the Contingency Account shall
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I"'" not be used to make the loan repayments of any other public agency participating in the

Pooled Commercial Paper Loan Program.

SECTION 5. REMEDIES. In the event the Public Agency violates any

provision ofthis Agreement, the Trustee, the Commission and! or the Administrator may take

any action and enforce any remedy as shall be provided by law.

SECTION 6. NOTICE. The Trustee shall immediately notify the

Administrator ofany violation of this Agreement by the Public Agency to which the Trustee

becomes aware.

SECTION 7. AMENDMENTS. This Agreement may be amended at any time

by the parties hereto provided the Administrator has agreed in writing to such amendment.

The Trustee agrees not to refuse to execute any amendment hereto which does not materially
adversely affect it.

SECTION 8. THIRD PARTY BENEFICIARIES. The Commission and the

Administrator shall be third party beneficiaries to this Agreement.

SECTION 9. TERMINATION. This Agreement shall terminate

simultaneously with the termination of the Loan Agreement; provided, however, if the

Commission and the Public Agency agree upon an earlier termination date, this Agreement
shall terminate on such date.

SECTION 10. DEFINITIONS. Unless the context or use indicates another

meaning or intent, terms not otherwise defined herein shall have the meanings assigned
thereto by the Loan Agreement.

SECTION 11. APPLICABLE LAW. The laws of the State of Florida shall

govern the construction of this Agreement.

SECTION 12. COUNTERPARTS. This Agreement maybe executed in any

number ofcounterparts, each ofwhich, when so executed and delivered, shall be an original,
but such counterparts shall together constitute but one and the same Agreement.

SECTION 13. NOTICES. All notices, certificates or other communications

hereunder shall be sufficiently given and shall be deemed given when hand delivered or

mailed by registered or certified mail, postage prepaid, to the parties at the following
addresses:
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I"'"Public Agency: Town of Southwest Ranches

6589 S.W. 160th Avenue

Southwest Ranches, Florida 33331

Attention: Town Administrator

Telephone: ( 954) 434-0008

Telecopy: ( 954) 434- 1490

Administrator: Florida Association of Counties, Inc.

100 South Monroe Street

Tallahassee, Florida 32301

Attention: Director of Commercial Paper Program

Telephone: ( 850) 922-4300

Telecopy: ( 850) 488- 7501

Trustee: SunTrust Bank

225 East Robinson Street, Suite 250

Orlando, Florida 32801

Attention: Corporate Trust Division

Telephone: ( 407) 237-4240

Telecopy: ( 407) 237- 5299

JIll"

Any of the above parties may, by notice in writing given to the others, designate any further

or different addresses to which subsequent notices, certificates or other communications shall

be sent. Notices to the Trustee shall be effective only upon the receipt thereofby the Trustee.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the date first written hereon.

TOWN OF SOUTHWEST RANCHES, FLORIDA

By: cc~_ ~~~

MayorApproved as to form

and correctness:

By:

ATTEST:

L G~By: ,.;) _ _~__ n _______ -- 

0-

Town Clerk

SUNTRUST BANK

By:
Authorized Officer

ACCEPTED AND ACKNOWLEDGED AS OF

THE DATE FIRST WRITTEN HEREON

FLORIDA ASSOCIATION OF COUNTIES,

INC.

By:
Authorized Officer
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the date first written hereon.

Approved as to form

and correctness:

Gary A. Poliakoff, J.D.,

Town Attorney

ATTEST:

By:

TOWN OF SOUTHWEST RANCHES, FLORIDA

By:

Town Clerk

Mayor

By:
Town Administrator

SUNTRUST BANK

By:
Authonzed Offic r

ACCEPTED AND ACKNOWLEDGED AS OF

THE DATE FIRST WRITTEN HEREON

FLORIDA ASSOCIATION OF COUNTIES,

INC.

l
By:

Authorized
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3

Issuer' s name

Town of Southwest Ranches, Florida

Number and street (or P.O. box if mail is not delivered to street address)

6589 S.W. 160th Avenue

Information Return for Tax-Exempt Governmental Obligations
Under Internal Revenue Code section 149(e)

See separate Instructions.

Caution: If the issue price is under $ 700,000, use Form B03B- GC.

If Amended Return, check here ~ D
2 Issuer's employer identification number

65 : 1036656

Room/ suite 4 Report number

3 01

OMS No. 1545- 0120
Form 8038-G
Rev. November 2000)

Department of the Treasury
Internal Revenue Service

5 City, town, or post office, state, and ZIP code

Southwest Ranches, Florida 33331

6 Date of issue

1/ 6/2004

9

Name of issue

Town of Southwest Ranches, Florida Revenue Note, Draw No. A-1- 1

Name and title of officer or legal representative whom the IRS may call for more information 10

Steven E. Miller, Esq.

T e of Issue (check a

D Education

D Health and hospital
D Transportation . . . . .
D Public safety. . . . . .

Environment ( including sewage bonds) .

D Housing . . .
D Utilities

D Other. Describe ~

If obligations are TANs or RANs, check box ~ 0 If obligations are BANs, check box ~ 0
If obli ations are in the form of a lease or installment sale, check box . . . .. ~ 0

Descri tion of Obli ations. Com lete for the entire issue for which this form is bein

8 CUSIP number

N/ A
7

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36a

b

37

b

38

39

40

Telephone number of officer or legal representative
813 ) 281- 2222

licable box(es) and enter the issue rice) See instructions and attach schedule

11

12

13

14

15

16

17

18

2,800,000.00

b) Issue price
c) Stated redemption

price at maturity
d) Weighted

average maturity
e) Yield

12/212008 $ 2,800,000 $ 2,800,000 4.91667

Uses of Proceeds of Bond Issue (includin underwriters' discount)

Proceeds used for accrued interest . . . . .. ....

Issue price of entire issue (enter amount from line 21, column ( b)). .

Proceeds used for bond issuance costs (including underwriters' discount)

Proceeds used for credit enhancement. . . . .

Proceeds allocated to reasonably required reserve or replacement fund

Proceeds used to currently refund prior issues

Proceeds used to advance refund prior issues

Total ( add lines 24 through 28). . . . . . .

Nonrefundin roceeds of the issue (subtract line 29 from line 23 and enter amount here). . .

Descri tion of Refunded Bonds (Com lete this art onl for refundin bonds.)

Enter the remaining weighted average maturity of the bonds to be currently refunded .. ~

Enter the remaining weighted average maturity of the bonds to be advance refunded .. ~

Enter the last date on which the refunded bonds will be called .... . ~

Enter the date(s) the refunded bonds were issued ~

Miscellaneous

Enter the amount of the state volume cap allocated to the issue under section 141 ( b)(5)

Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (see instructions)

Enter the final maturity date of the guaranteed investment contract ~

Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units 37a N/A

If this issue is a loan made from the Rroceeds of another tax-exempt issue, check box ~ ~ and enter the name of the

issuer ~ 
Florida Local Government Finance Commission and the date of the issue ~ 1/ 6/2004

If the issuer has designated the issue under section 265( b)(3)( B)(i)( lIl) (small issuer exception), check box

If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box

If the issuer has identified a hed e, check box

ears Variable %

24

25

26

27

28

0-

2,800,000.0

4,000.00

2,796,000.00

N/A

N/A

N/A

N/A

years

years

N/A

N/A

D
D
D

Under penalties of perjury. I declare that I have examined this return and accompanying schedules and statements. and to the best of my knowledge
and belief, t are true, correct, and complete.

1/ 6/2004
Sign
Here

Date

John Canada, Town Administrator

Type or print name and title

Cat. No. 637735 Form 8038- G ( Rev. "- 2000)For Paperwor eduction Act Notice, see page 2 of the Instructions.
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STATE OF FLORIDA

DIVISION OF BOND FINANCE

LOCAL BOND MONITORING SECTION

This form represents an update and compilation of the BF2003, BF2004-A and BF2004-B forms.
Bond Information forms (BF2003) are required to be completed by local governments pursuant to Chapter 19A- 1. 003, Florida Administrative Code (F .A.C.) o

Bond Disclosure forms BF2004-A (Competitive Sale) or BF2004-B ( Negotiated Sale) are required to be filed with the Division within 120 days of the delivery
of the issue pursuant to Sections 218.38( 1)(b) 1 and 218.38( 1)(c) 1, Florida Statutes (F. S.), respectively.

Final Official Statements, if prepared, are required to be submitted pursuant to Section 218.38( 1), F.
S..Please complete all items applicable to the issuer as provided by the Florida Statutes.

PURSUANT TO SECTION 218.369, F. S., ISSUERS OF BOND ANTICIPATION NOTES ARE EXEMPT FROM THESE FILING REQUIREMENTS.

BF2003

BOND INFORMATION FORM

PART I. ISSUER INFORMATION

1. NAME OF GOVERNMENTAL UNIT: Town of Southwest Ranches, Florida

2. MAILING ADDRESS OF GOVERNMENTAL UNIT OR ITS MANAGER: 6589 S.\ V. 160th Avenue

South'Woest Ranches. Florida 33331

3. COUNTY( IES) IN WHICH GOVERNMENTAL UNIT HAS JURISDICTION: Broward County

I"""

4. TYPE OF ISSUER: COUNTY ~ CITY AUTHORITY

DEPENDENT SPECIAL DISTRICT _ OTHER (SPECIFY)

INDEPENDENT SPECIAL DISTRICT

PART II. BOND ISSUE INFORMA TION

1. NAME OF BOND ISSUE: Town of Southwest Ranches Florida Revenue Note Draw No A- I- 1

2. AMOUNT ISSUED: $ 2. 800.000 3. AMOUNT AUTHORIZED: $ 2. 800.000

4. DATED DATE: 1/ 6/ 04 5. SALE DATE: 1/ 6/ 04 6. DELIVERY DATE: 1/ 6/ 04

7. LEGAL AUTHORITY FOR ISSUANCE: FLORIDA STATUTES Chapter 166

SPECIAL ACTS

OTHER Charter of the Town

8. TYPE OF ISSUE: GENERAL OBLIGATION SPECIAL ASSESSMENT SPECIAL OBLIGATION

REVENUE _ COP ( CERTIFICATE OF PARTICIPATION)_ LEASE- PURCHASE

BANK LOAN/ LINE OF CREDIT

9. A. IS THIS A PRIVATE ACTIVITY BOND ( PAS)?

B. ( 1) IF YES, DID THIS ISSUE RECEIVE A PAS ALLOCATION?

2) IF YES, AMOUNT OF ALLOCATION: $

YES

YES

V NO

NO

10. SPECIFIC REVENUE( S) PLEDGED:

1) PRIMARY Covenant to budget and aooropriate legallv available non- ad valorem revenues: land sales oroceeds

2) SECONDARY

3) OTHER(S)

1



11 A. PURPOSE( S) OF THE ISSUE:

J1I""'. ( 1) PRI MARY Acquisition of certain real estate for open space sites

2) SECONDARY

3) OTHER(S)

B. IF PURPOSE IS REFUNDING, COMPLETE THE FOLLOWING:

1) FOR EACH ISSUE REFUNDED LIST: NAME OF ISSUE, DATED DATE, ORIGINAL PAR VALUE ( PRINCIPAL
AMOUNT) OF ISSUE, AND AMOUNT OF PAR VALUE (PRINCIPAL AMOUNT) REFUNDED.

N/ A

2) REFUNDED DEBT HAS BEEN: _ RETIRED OR DEFEASED

3) A. DID THE REFUNDING ISSUE CONTAIN NEW MONEY? YES

B. IF YES, APPROXIMATELY WHAT PERCENTAGE OF PROCEEDS IS NEW MONEY?

NO

12. TYPE OF SALE: COMPETITIVE BID NEGOTIATED V NEGOTIATED PRIVATE PLACEMENT

13. BASIS OF INTEREST RATE CALCULATION, I.E., INTEREST RATE USED TO STRUCTURE THE BOND ISSUE:

NET INTEREST COST RATE ( NIC) % TRUE INTEREST COST RATE (TIC) o!b

CANADIAN INTEREST COST RATE ( CIC) % ARBITRAGE YIELD (ARBI) %

SPECIFY OTHER: Variable

14. INSURANCE/ ENHANCEMENTS:

HUD MBIA NGM

NOT INSURED

AGIC AMBAC CGIC CLIC FGIC

LOC( LETTER OF CREDIT) _ OTHER (SPECIFY)

FSA

15. RATING( S): _ MOODY'S

NOT RATED

S& P FITCH DUFF& PHELPS _ OTHER (SPECIFY)

16. DEBT SERVICE SCHEDULE: ATTACH COMPLETE COPY OF SCHEDULE PROVIDING THE FOLLOWING

INFORMATION:

MATURITY DATES ( MO/ DAY/YR)

COUPON/ INTEREST RATES

ANNUAL INTEREST PAYMENTS

PRINCIPAL ( PAR VALUE) PAYMENTS

MANDATORY TERM AMORTIZATION

2



17. LIST OR ATTACH OPTIONAL REDEMPTION PROVISIONS:

I"""" At the request of the County upon sufficient notice to Florida Local Government Finance Commission

18. PROVIDE THE NAME AND ADDRESS OF THE SENIOR MANAGING UNDERWRITER OR SOLE PURCHASER.

Florida Local Govemnlcnt Finance Commission

100 South Monroe Street

Tallahassee, Florida 3230]

19. PROVIDE THE NAME( S) AND ADDRESS(ES) OF ANY ATTORNEY OR FINANCIAL CONSULTANT WHO ADVISED

THE UNIT OF LOCAL GOVERNMENT WITH RESPECT TO THE BOND ISSUE.

NO BOND COUNSEL V NO FINANCIAL ADVISOR ." NO OTHER PROFESSIONALS

BOND COUNSEL(S):

Nabors, Giblin & Nickerson, P.A.

2502 Rocky Point Drive, Suite 1060

Tampa, Florida 33607

FINANCIAL ADVISOR(S)/ CONSULTANT(S):

N/ A

OTHER PROFESSIONALS:

N/A

NO PAYING AGENT20. PAYING AGENT

NO REGISTRAR21. REGISTRAR

22. COMMENTS:

PART III. RESPONDENT INFORMA TION

FOR ADDITIONAL INFORMATION, THE DIVISION SHOULD CONTACT:

Name and Title Steven E. Miller. Esq.

Company Nabors, Giblin & Nickerson, P.A.

INFORMATION RELATING TO PARTY COMPLETING THIS FORM ( If different from above):

Name and Title same Phone

Ph (
8] 3) 281- 2222

one

Company

Date Report Submitted January 6, 2004

3



BF2004-A and BF2004-B

NOTE: The following items are required to be completed in full for all bond issues except those sold pursuant to Section 154

Part III, Sections 159 Parts II, III or V; or Section 243 Part II, Florida Statutes.

23. ANY FEE, BONUS, OR GRATUITY PAID BY ANY UNDERWRITER OR FINANCIAL CONSULTANT, IN

CONNECTION WITH THE BOND ISSUE, TO ANY PERSON NOT REGULARLY EMPLOYED OR ENGAGED BY
SUCH UNDERWRITER OR CONSULTANT:

NO FEE, BONUS OR GRATUITY PAID BY UNDERWRITER OR FINANCIAL CONSULTANT

1) COMPANY NAME
N/A

FEE PAID: $ SERVICE PROVIDED or FUNCTION SERVED:

2) COMPANY NAME

FEE PAID: $ SERVICE PROVIDED or FUNCTION SERVED:

3) COMPANY NAME

FEE PAID: $

4) COMPANY NAME

FEE PAID: $

SERVICE PROVIDED or FUNCTION SERVED:

SERVICE PROVIDED or FUNCTION SERVED:

24. ANY OTHER FEES PAID BY THE UNIT OF LOCAL GOVERNMENT WITH RESPECT TO THE BOND ISSUE,

INCLUDING ANY FEE PAID TO ATTORNEYS OR FINANCIAL CONSULTANTS:

V NO FEES PAID BY ISSUER

1) COMPANY NAME N/A

FEE PAID: $ SERVICE PROVIDED or FUNCTION SERVED:

2) COMPANY NAME

FEE PAID: $ SERVICE PROVIDED or FUNCTION SERVED:

3) COMPANY NAME

FEE PAID: $ SERVICE PROVIDED or FUNCTION SERVED:

UNLESS YOU ARE EXEMPT FROM FILING A BF2004), PLEASE PROVIDE THE SIGNATURE OF EITHER THE CHIEF
EXECUTIVE OFFICER OF THE GOVERNING BODY OF THE UNIT OF LOCAL GOVERNMENT OR THE GOVERNMENTAL
OFFICER PRIMARILY RESPONSIBLE FOR COORDINATING THE ISSUANCE OF THE ND

NAME (Typed/Printed): John Canada

TITLE: Town Administrator DATE: . Ian r
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BF2004-B

ITEMS 25 AND 26 MUST BE COMPLETED FOR ALL BONDS SOLD BY NEGOTIATED SALE

25. MANAGEMENT FEE CHARGED BY UNDERWRITER: $

OR

PRIVATE PLACEMENT FEE: $

NO MANAGEMENT FEE OR PRIVATE PLACEMENT FEE

PER THOUSAND PAR VALUE.

26. UNDERWRITER'S EXPECTED GROSS SPREAD:

JL NO GROSS SPREAD

PER THOUSAND PAR VALUE.

PART IV. CONTINUING DISCLOSURE INFORMA TION

In order to better serve local governments, the Division of Bond Finance will remind issuers as their deadlines

approach for filing continuing disclosure information required by SEC Rule 15c2- 12, based on the following information:

27. Is the issuer required to provide continuing disclosure information in accordance with SEC Rule 15c2- 12?

Yes _~_ No

28. If yes, on what date is the continuing disclosure information required to be filed?

29. Provide the following information regarding the person(s) responsible for filing continuing disclosure information required
by SEC Rule 15c2- 12 and the continuing disclosure agreement (including other obligated parties, if appropriate).

Name:

Title:

Mailing Address: ___________________

Telephone Number:_____________________

FAX Number:

E-mail address ( if e-mail notification is requested): _________________________

PART V. RETURN THIS FORM AND THE FINAL OFFICIAL STA TEMENT, IF ONE WAS PREPARED,

TO:

Courier Deliveries: Division of Bond Finance

State Board of Administration
1801 Hermitage Blvd., Suite 200

Tallahassee, FL 32308

Mailing Address: Division of Bond Finance
State Board of Administration
P. O. Drawer 13300

Tallahassee, FL 32317 -3300

Phone: 850/413- 1304 or 413- 1305

FAX: 850/413- 1315 REVISED Dec. 9, 2002 I bfcombo
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SCHEDULE I

MATURITY DATE COUPON/ ANNUAL

MO/DAYIYR) INTEREST RATES INTEREST PAYMENTS

12/2/2008 Variable Variable

PRINCIPAL

PAYMENTS

2,800,000

MANDATORY TERM

AMORTIZATION

N/A
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LAW OFFICES

BECKER Be POLIAKOFF, P.A.

3111 Stirling Road

Ft. Lauderdale, Florida 33312- 6525

Phone: ( 954) 987-7550 Fax: (954) 985-4176

US Toll Free: 800-432- 7712

Mailing Address:

P.O. Box 9057

Ft. Lauderdale, FL 33310-9057

Reply To:

FT. LAUDERDALE

January 6, 2004

Florida Local Government

Finance Commission

Tampa, Florida

Wachovia Bank, National Association,

as Letter of Credit Provider

Jacksonville, Florida

SunTrust Bank, as Trustee

Orlando, Florida

Gentlemen:

This Firm is counsel to the Town of Southwest Ranches, Florida ( the

Public Agency"), and have been requested by the Public Agency to give this

opinion in connection with a loan in the principal amount of $2, 800,000 ( the

Loan") by the Florida Local Government Finance Commission ( the

Commission") to the Public Agency of funds to finance, refinance or

reimburse the cost of the acquisition of certain real property ( the " Project")
pursuant to the terms and conditions of the Loan Agreement, dated as of

January 6, 2004 ( the " Loan Agreement"), between the Commission and the

Public Agency.

In this connection, I have reviewed such records, certificates and other

documents as I have considered necessary or appropriate for the purposes of

this opinion, including Part I, Chapter 163, Florida Statutes, Chapter 166,

Florida Statutes, and other applicable provision of law, the relevant

resolutions or ordinances adopted by the Town Council of the Public

Agency, the Loan Agreement and the Trust Indenture, dated as of April 12,

1991, as amended ( the " Indenture"), between the Commission and SunTrust

Bank, successor to First Union National Bank, as Trustee. Based on such

www.becker-poliakoff.com



Florida Local Government

Finance Commission

Wachovia Bank, National Association,

as Letter of Credit Provider

SunTrust Bank, as Trustee

December 30, 2003

Page 2

review and such investigation as I have deemed necessary and such other consideration

of law and fact as I believe to be relevant, I am of the opinion that:

1. The Public Agency is a duly constituted municipality of the State of Florida

State"), validly existing and in good standing under the laws of the State, is not in

violation of any provision of law material to the transactions contemplated by the Loan

Agreement and the Loan, and has all requisite power and authority to execute and deliver

the Loan Agreement and the Loan Note or Notes ( as defined in the Loan Agreement)
related to the Project, to enter into the Loan and to acquire the Project.

2. No approval, authorization, consent or other order of any governmental
entity or of any court, public board or body ( other than those already obtained), and no

approving referendum of the qualified electors of the Public Agency, is legally required
for the Public Agency to enter into and perform its obligations under the Loan Agreement
and the Loan Note or Notes related to the Project.

3. The Public Agency has the requisite power to acquire the Project and to

enter into the Loan Agreement and the Loan and has duly authorized the execution and

delivery of the Loan Agreement and the Loan Note or Notes related to the Project and

receipt of the Loan. The Public Agency is duly authorized to use the proceeds of the

Loan to finance, refinance or reimburse the costs of acquiring the Project.

4. The Loan Agreement creates a valid pledge of and lien upon the Designated
Revenues ( as defined in the Loan Agreement).

5. Neither the execution and delivery of the Loan Agreement, receipt of the

Loan nor the consummation of the transactions contemplated thereby, nor the fulfillment

of or compliance with the terms and conditions of the Loan Agreement conflicts with or

results in a breach of any of the terms, conditions or provisions of the Constitution or

laws of the State ( including any limit on indebtedness), or any corporate restriction or any

agreement, instrument or governmental or court order to which the Public Agency is now

a party or by which it is bound or constitutes a default under any of the foregoing.



Florida Local Government

Finance Commission

Wachovia Bank, National Association,

as Letter of Credit Provider

SunTrust Bank, as Trustee

December 30, 2003

Page 3

6. The Public Agency has obtained all permits and approvals required by any

court, governmental body or officer for the execution and delivery of the Loan

Agreement and the Loan Note or Notes related to the Project and receipt of the Loan; the

Public Agency has complied with any applicable provisions of law requiring any

notification, declaration, filing or registration with any court, governmental body or

officer in connection with the execution, delivery and performance of the Loan

Agreement, the Loan Note or Notes related to the Project and the Loan.

7. The Loan Agreement and the Loan Note or Notes related to the Project
have been duly and validly authorized, executed and delivered, are in full force and

effect, and each is a valid and legally binding obligation of the Public Agency,
enforceable in accordance with its respective terms, except to the extent that the

enforceability thereof may be limited by laws relating to the bankruptcy or insolvency of

the Public Agency or other similar laws affecting creditors' rights generally or by general
principles of equity.

8. To the best of my knowledge ( based upon due inquiry and investigation),
there is no litigation or legal or governmental action, proceeding, inquiry or investigation
pending or threatened by judicial or governmental authorities to which the Public Agency
is a party or any property of the Public Agency is subject, which, if determined adversely
to the Public Agency, would individually or in the aggregate ( a) materially and adversely
affect the validity or the enforceability of the Loan Agreement, the Loan Note or Notes

related to the Project or the Loan, (b) otherwise materially and adversely affect the ability
of the Public Agency to comply with its obligations under the Loan Agreement or the

Loan Note or Notes related to the Project, or ( c) materially and adversely affect the

acquisition of the Project.

9. The Public Agency is subject to suit in a court of competent jurisdiction by
the Trustee or the Commission for the failure to pay any amounts due and owing by the

Public Agency under, or the failure to perform any obligation required by, the Loan

Agreement and the Public Agency is not entitled to the defense of sovereign immunity or

any other comparable defense in any such suit.



Florida Local Government

Finance Commission

Wachovia Bank, National Association,

as Letter of Credit Provider

SunTrust Bank, as Trustee

December 30, 2003
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All capitalized terms used in this opinion but not defined herein shall have the

meanings ascribed to such terms in the Loan Agreement.

Nabors, Giblin & Nickerson, P.A., Tampa, Florida, Bond Counsel to the

Commission, may rely upon this opinion, as if the same were addressed to such firm.

Very truly yours,

BECKER & POLIAKOFF, P.A.

J~~ -- _. I~


