Note:

RESOLUTION 2010-086

e The Closing Documents for the Emergency Letter of Credit
are in a separate binder.

e This reflects the Resolution passed at the 8/18/10 Town
Council Meeting.




RESOLUTION NO. 2010- 086

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN OF
SOUTHWEST RANCHES, FLORIDA, AUTHORIZING THE ISSUANCE OF
ITS EMERGENCY LINE OF CREDIT NOTE IN THE PRINCIPAL
AMOUNT NOT TO EXCEED $3,000,000, TO PROVIDE FINANCING TO
MEET RECOVERY COSTS RELATING TO A DECLARED STATE OF
EMERGENCY AFFECTING THE TOWN AND COSTS RELATED
THERETO; COVENANTING TO REPAY SUCH NOTE FROM
REIMBURSEMENTS RECEIVED BY THE TOWN FROM FEMA AND THE
STATE OF FLORIDA; FURTHER PLEDGING THE TOWN’S FRANCHISE
FEES AND PUBLIC SERVICE TAX, AND COVENANTING TO BUDGET
AND APPROPRIATE FUNDS, FROM LEGALLY AVAILABLE NON-AD
VALOREM REVENUES, TO REPAY SUCH NOTE; PRESCRIBING THE
FORM, TERMS AND DETAILS OF THE NOTE; AWARDING THE NOTE
TO COMMUNITY BANK OF BROWARD BY NEGOTIATED SALE;
APPROVING THE FORM OF A LINE OF CREDIT AGREEMENT
BETWEEN THE TOWN AND COMMUNITY BANK OF BROWARD;
MAKING CERTAIN COVENANTS AND AGREEMENTS IN CONNECTION
THEREWITH; PROVIDING FOR THE ADOPTION  OF
REPRESENTATIONS; PROVIDING FOR AN EFFECTIVE DATE; AND
FOR OTHER PURPOSES.

WHEREAS, the Town Council has determined that it is appropriate and necessary to
establish a line of credit to provide interim financing to meet recovery costs relating to a declared
state of emergency; and

WHEREAS, Community Bank of Broward submitted a Commitment Letter to the Town
dated July 22, 2010 to provide such line of credit, which was accepted by the Town Administrator
on July 28, 2010 (the “Commitment Letter”); and

WHEREAS, the Town desires to approve the form of the line of credit agreement pursuant to
which such borrowing will be accomplished.

NOW, THEREFORE, BE IT RESOLVED by the Town Council of the Town of Southwest
Ranches, Florida:

SECTION 1. ADOPTION OF RECITALS. The above-referenced recitals are true and
correct, and are incorporated herein by reference.

SECTION 2. DEFINITIONS. As used herein, unless the context otherwise requires:
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“Act” means, as applicable, Article VIII, Section 2 of the Constitution of the State of Florida,
Chapter 166, Florida Statutes, the Charter of the Town of Southwest Ranches, Florida, and other
applicable provisions of law.

“Bank” means Community Bank of Broward, the initial purchaser of the Note, and its
successors and assigns. '

“Code” means the Internal Revenue Code of 1986, as amended, including the applicable
regulations of the Department of the Treasury (including applicable final regulations, temporary
regulations and proposed regulations), the applicable rulings of the Internal Revenue Service
(including published Revenue Rulings and private letter rulings) and applicable court decisions.

“Costs of the Project” means with respect to the Project, all items of cost authorized by the
Act, including the costs of issuance of the Note.

“Dated Date” means the date of issuance of the Note.

“Disaster” means any natural, technological, ot civil emergency that causes damage of
sufficient severity and magnitude to result in a declaration of a state of emergency by Broward
County, the Governor of the State, or the President of the United States.

“Dyraw Period” means date beginning on the effective date of the Line of Credit Agreement
and expiring on December 31, 2012.

“PEMA” means the Federal Emergency Management Agency.

“FEMA Proceeds” means all amounts received by the Town from FEMA for Costs of the
Project.

“Franchise Fees” means the amounts received by the Town from Florida Power & Light
Company (“FPL”), their respective successors and assigns, pursuant to Ordinance No. 2000-3,
accepted by FPL, and Comcast Cablevision of Broward County (“Comcast”) pursuant to that certain
Assignment Agreement between Broward County and the Town, authorized by Resolution 2000-10,

consented to by Comcast, and their successors and assigns, or otherwise.
“Governing Body” means the Town Council of the Town, ot its successor in function.

“Legally Available Non-Ad Valorem Revenues” means all revenues of the Town derived
from any source whatsoever, other than ad valorem taxation on real and personal property, which are

N 'l'ég’"én’j?éi?é”’i’l’éb’l‘é’f@’rﬁakcé”the'paymentswofprincipal~and~i~ntere~st»on»theNete,wbut,,only»afterwproyis_ign,ﬂ,V I

has been made by the Town for payment of services and programs which are for essential public
purposes affecting the health, welfare and safety of the inhabitants of the Town, or which are legally
mandated by applicable law.
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“Line of Credit Agreement” means that certain Line of Credit Agreement between the Bank
and the Town, the form of which is attached as Exhibit “A” hereto.

“Maturity Date” means June 30, 2013.

“Mayor” means the Mayor of the Town or, in the Mayor’s absence, the Vice-Mayor, or such
other persons as may be duly authorized to act on the Mayor’s behalf,

“Note” means the Town’s Emergency Line of Credit Note, authorized to be issued by the
Town in the aggregate principal amount not to exceed $3,000,000, the form of which is attached as
Exhibit “A” to the Line of Credit Agreement.

“Noteholder” or “Holder” means the registered owner (or its authorized representative) of the
Note.

“Pledged Revenues” means the FEMA Proceeds, the State Proceeds, the Franchise Fees and
the Public Service Tax.

“Project” means expenditures for extraordinary, nonrecurring items the Town desires or
needs to undertake subsequent to and as a result of a Disaster, and costs related thereto.

“Public Service Tax” means the taxes levied and collected by the Town imposed by
Ordinance 2000-2, as amended by Ordinance 2001-3, and Ordinance 2000-7 of the Town or
otherwise on the purchase of electricity, water, sewer, metered or bottled gas, telephone service,
telegraph service and cable television service sold or used in the Town pursuant to Fla. Stat. Section
166.231.

“Resolution” means this Resolution, as the same may from time to time be amended,
modified or supplemented.

“State” means the State of Florida.

“State Proceeds” means all amounts received by the Town from the State or any agency or
division thereof for Costs of the Project.

“Town” means the Town of Southwest Ranches, a Florida municipal corporation, or its
successor.

-~ «Town Administrator” means the Town Administrator or other chief executive officerof the -

Town.

“Town Clerk” means the Town Clerk or any Deputy Town Clerk.
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SECTION 3. AUTHORITY FOR RESOLUTION. This Resolution is enacted pursuant to
the provisions of the Act. The Town has ascertained and hereby determined that enactment of this
Resolution is necessary to carry out the powers, purposes and duties expressly provided in the Act,
that each and every matter and thing as to which provision is made herein is necessary in order to
carry out and effectuate the purposes of the Town in accordance with the Act and to carry out and
effectuate-the plan and purpose of the Act, and that the powers of the Town herein exercised are in
each case exercised in accordance with the provisions of the Act and in furtherance of the purposes
of the Town.

SECTION 4. RESOLUTION TO CONSTITUTE CONTRACT. Inconsideration of the
purchase and acceptance of the Note by those who shall hold the same from time to time, the
provisions of this Resolution shall be a part of the contract of the Town with the Holder, and shall be
deemed to be and shall constitute a contract between the Town and the Holder from time to time of
the Note. The pledge made in this Resolution and the provisions, covenants and agreements herein
set forth to be performed by or on behalf of the Town shall be for the benefit, protection and security
of the Holder of the Note in accordance with the terms hereof.

SECTION 5. LINE OF CREDIT AGREEMENT. The Town hereby approves the form
and content of the Line of Credit Agreement. The Mayor and the Town Administrator are hereby
authorized to execute and deliver the Line of Credit Agreement on behalf of the Town, and the Town
Clerk is authorized to place the Town’s seal thereon and attest thereto, in substantially the form
presented at this meeting with such changes, modifications, deletions and insertions as the Town
Administrator and Town Attorney may deem necessary and appropriate. Such execution and delivery
shall be conclusive evidence of the approval thereof by the Town.

SECTION 6. AUTHORITY FOR ISSUANCE OF NOTE. Subject and pursuant to the
provisions hereof and of the Line of Credit Agreement, a note to be known as “Town of Southwest
Ranches, Florida, Emergency Line of Credit Note” is hereby authorized to be issued in an aggregate
principal amount not to exceed Three Million Dollars ($3,000,000.00) for the purpose of financing
the Costs of the Project.

SECTION 7. DESCRIPTION OF NOTE. The Note shall be issued in one (1) typewritten
certificate, shall be dated the Dated Date thereof and shall mature not later than the Maturity Date.
Draws will be permitted to be made on the Note from time to time in accordance with the Line of
Credit Agreement, up to the maximum principal amount of $3,000,000. The Note shall bear interest,
based on the principal amount outstanding from time to time, at the rate set forth in the Line of
Credit Agreement, with such rate to be adjusted as set forth therein. The outstanding principal of and
unpaid and accrued interest on the Note shall be payable on the Maturity Date or earlier redemption.

" Details of the Note S‘hall"bé”'aS‘”provided"in"the“*form'of»Note//a»tvtaehed«rasr»vExhibitff,Af,T,,,to,,,theLinﬁ:,,va,; R

Credit Agreement,
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SECTION 8. PLEDGE OF PLEDGED REVENUES; COVENANT TO BUDGET AND
APPROPRIATE. The Note shall be secured by, and the Town hereby grants to the Holders, a lien
on and pledge of all the Pledged Revenues, as more particularly set forth in the Line of Credit
Agreement. To the extent the Pledged Revenues are not sufficient to repay the Note when due, the
Town covenants to budget and appropriate Legally Available Non— Ad Valorem Revenues in such
amount as may be necessary to repay the Note when due, as more particularly set forth in the Line of
Credit Agreement.

SECTION 9. NOTE NOT TO BE GENERAL INDEBTEDNESS OF THE TOWN. The
Note shall not be or constitute a general obligation or indebtedness of the Town within the meaning
of the Constitution of Florida, but shall be payable from and secured solely by the Town’s pledge of
the Pledged Revenues and by the covenant of the Town to budget and appropriate Legally Available
Non-Ad Valorem Revenues, in the manner and to the extent herein, in the Line of Credit Agreement
and in the Note provided. No Holder shall ever have the right to compel the exercise of the ad
valorem taxing power of the Town or taxation in any form on any real or personal property to pay the
Note or the interest thereon, nor shall any Holder be entitled to payment of such principal and
interest from any funds of the Town other than the Pledged Revenues or Legally Available Non-Ad
Valorem Revenues, all in the manner and to the extent herein, in the Line of Credit Agreement and in
the Note provided. The Holders shall have no lien upon any real or tangible personal property of the
Town.

SECTION 10. AWARD OF NOTE BY NEGOTIATED SALE. Because of the nature of
the Note, the maturity of the Note and the prevailing market conditions, the negotiated sale of the
Note to the Bank in substantial accordance with the Commitment Letter, which letter is attached
hereto as Exhibit “B?, is hereby found to be in the best interests of the Town; provided, however,
that the provisions of this Resolution and the Line of Credit Agreement shall control to the extent of
any conflict with the Commitment Letter.

SECTION 11. BANK QUALIFIED ISSUE. The Town hereby designates the Note to bea
“qualified tax-exempt obligation” within the meaning of Section 265(b) of the Code unless, as to the
calendar year in which the Note is issued, the Town cannot reasonably anticipate on the date of
issuance of the Note that the amount of tax-exempt obligations (other than obligations not taken into
account for purposes of determining the Town’s status as a “qualified small issuer”) will not exceed
the maximum amount permitted under Section 265(b) of the Code for such calendar year.

SECTION 12. MODIFICATION, AMENDMENT OR SUPPLEMENT. This
Resolution may be modified, amended or supplemented by the Town from time to time prior to the
Town entering into the Line of Credit Agreement. Thereafter, no modification, amendment or
supplement of this Resolution, or of any resolution amendatory hereof or supplemental hercto, may

be made without the consent in-writing of the-Holder-—
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SECTION 13. GENERAL AUTHORITY. The Governing Body hereby authorizes the
Mayor, Town Administrator, Town Attorney and Town Clerk to execute such other documents as
may be necessary to effect the borrowing contemplated by this Resolution.

SECTION 14. SAVINGS CLAUSE. If any section, paragraph, sentence, clause or phrase
of this Resolution shall, for any reason, be held to be invalid or unenforceable, such decision shall
not affect.the validity of the remaining sections, paragraphs, sentences, clauses or phrase of this
Resolution.

SECTION 15. CONFLICTS. All resolutions or parts thereof which conflict herewith are,
to the extent of such conflict, superseded and repealed.

SECTION 16. EFFECTIVE DATE. This Resolution shall be effective immediately upon
its adoption.

PASSED AND ADOPTED by the Town Council of the Town of Southwest Ranches,
Florida, this 18thday of August, 2010, on a motion by Council Member Breitkreuz __, seconded by
Council Member McKay .

Nelson AYE Ayes 5
Knight A AYE Nays 0
Breitkreu L \AYE Absent 0

iikelli YE Abstaining 0

O?A(Off, Esq., Town Attorney
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EXHIBIT “A”

FORM OF LINE OF CREDIT AGREEMENT
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EXHIBIT “B”

COMMITMENT LETTER

ACTIVE: 3067855_1
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LINE OF CREDIT AGREEMENT

This Line of Credit Agreement is entered into this_____day of ,2010, by
and between the Town of Southwest Ranches, a Florida municipal corporation (the “Town”), and
Community Bank of Broward, a state banking association (the “Bank™), and their respective
successors and assigns. '

WHEREAS, on August __, 2010, the Town adopted Resolution No. 2010- ,
authorizing the negotiation and execution of an agreement between the Town and the Bank for the
purpose of establishing an emergency line of credit in an amount not to exceed $3,000,000; and

WHEREAS, the parties desire to set forth herein the terms and conditions pursuant to which
the Town will be permitted to make draws on said line of credit.

NOW, THEREFORE, in consideration for the mutual covenants herein expressed, the parties
hereto do hereunto agree as follows:

SECTION 1. DEFINITIONS. As used herein, unless the context otherwise requires:

“Act” means, as applicable, Article VIII, Section 2 of the Constitution of the State of Florida,
Chapter 166, Florida Statutes, the Charter of the Town of Southwest Ranches, Florida, and other
applicable provisions of law.

“Agreement” means this Line of Credit Agreement between the Town and the Bank, as the
same may be amended, modified or supplemented from time to time.

“Annual Budget” means the annual budget prepared by the Town for each Fiscal Year in
accordance with Section 10 below and in accordance with the laws of the State of Florida.

“Bank” means Community Bank of Broward, the initial purchaser of the Note, and its
successors and assigns.

“Business Day” means any day which is not a Saturday, Sunday or day on which banking
institutions in Broward County, Florida are authorized to be closed.

“Code” means the Internal Revenue Code of 1986, as amended, including the applicable
regulations of the Department of the Treasury (including applicable final regulations, temporary
regulations and proposed regulations), the applicable rulings of the Internal Revenue Service
(including published Revenue Rulings and private letter rulings) and applicable court decisions.

“Costs of the Project” means with respect to the Project, all items of cost authorized by the
Act, including the costs of issuance of the Note.
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“Dated Date” means the date of issuance of the Note.

“Disaster” means any natural, technological, or civil emergency that causes damage of
sufficient severity and magnitude to result in a declaration of a state of emergency by Broward
County, the Governor of the State, or the President of the United States.

“Draw Period” means date beginning on the effective date hereof and expiring on December
31, 2012.

“FEMA” means the Federal Emergency Management Agency.

“FEMA. Proceeds” means all amounts received by the Town from FEMA for Costs of the
Project.

“Fiscal Year” means the period commencing on October 1 of each year and ending on the
succeeding September 30, or such other consecutive 12-month period as may be hereafter designated
as the fiscal year of the Town pursuant to general law.

“Franchise Fees” means the amounts received by the Town from Florida Power & Light
Company (“FPL”), their respective successors and assigns, pursuant to Ordinance No. 2000-3,
accepted by FPL, and Comcast Cablevision of Broward County (“Comcast”) pursuant to that certain
Assignment Agreement between Broward County and the Town, authorized by Resolution 2000-10,
consented to by Comcast, and their successors and assigns, or otherwise.

“Governing Body” means the Town Council of the Town, or its successor in function.

“Legally Available Non-Ad Valorem Revenues” means all revenues of the Town derived
from any source whatsoever, other than ad valorem taxation on real and personal property, which are
Jegally available to make the payments of principal and interest on the Note, but only after provision
has been made by the Town for payment of services and programs which are for essential public
purposes affecting the health, welfare and safety of the inhabitants of the Town, or which are legally
mandated by applicable law.

“Maturity Date” means June 30, 2013.

“Mayor” means the Mayor of the Town or, in the Mayor’s absence, the Vice-Mayor, or such
other persons as may be duly authorized to act on the Mayor’s behalf.

e """""”""N"O’t’e’””mea’:n’s”"ﬂ‘re"T’OWH"S"”EmergenCY”Liﬂe"ef’Gr’ed‘i’t”Nete‘,"‘aiuthg‘pi'zed“'to"be”issue'd"bymthe”””’“’" ——

Town in the aggregate principal amount not to exceed $3,000,000, the form of which is attached as
Exhibit “A” hereto.
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“Noteholder” or “Holder” means the registered owner (or its authorized representative) of the
Note.

“Pledged Revenues” means the FEMA Proceeds, the State Proceeds, the Franchise Fees and
the Public Service Tax. )

“prime Rate” means the rate quoted in the Wall Street Journal from time to time as the
“prime rate,” or, if the Wall Street J. ournal ceases publication or ceases to quote a “prime rate,” such
alternate interest rate as shall, in the reasonable opinion of the Bank, approximate such rate.

“Project” means expenditures for extraordinary, nonrecurring items the District desires or
needs to undertake subsequent to and as a result of a Disaster, and costs related thereto.

“public Service Tax” means the taxes levied and collected by the Town imposed by
Ordinance 2000-2, as amended by Ordinance 2001-3, and Ordinance 2000-7 of the Town or
otherwise on the purchase of electricity, water, sewer, metered or bottled gas, telephone service,
telegraph service and cable television service sold or used in the Town pursuant to Fla. Stat. Section
166.231.

“Resolution” means Resolution No. 2010- , adopted by the Governing Body on August
__,2010, as amended and supplemented.

“Qtate” means the State of Florida.

«“Qtate Proceeds” means all amounts received by the Town from the State or any agency ot
division thereof for Costs of the Project.

“Town” means the Town of Southwest Ranches, a Florida municipal corporation, or its
SUCCESSOT.

“Town Administrator” means the Town Administrator or other chief executive officer of'the
Town.

«Town Clerk” means the Town Clerk or any Deputy Town Clerk.
SECTION 2. ISSUANCE OF NOTE. Subject and pursuant to the provisions of the

Resolution, a note to be known as “Town of Southwest Ranches, Florida, Emergency Line of Credit
Note” is hereby authorized to be issued in an aggregate principal amount not to exceed Three Million

" Dollars ($3,000,000.00) fGr"the”purpose"of“ﬁ’naneing@esvt»s~e—fthe~/ijeot,,Ihe‘Iown,,agrccsmn@,t.t@,,V,,, R

use the proceeds of the Note for any other purpose without the written approval of the Bank. The
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Bank agrees to make advances on the Note from time to time, but only upon compliance by the
Town with the provisions hereof.

SECTION 3. DESCRIPTION OF NOTE.

The Note shall be issued in one (1) typewritten certificate, shall be dafed the Dated Date and
shall mature on the Maturity Date. Draws will be permitted to be made on the Note from time to time
during the Draw Period, up to an aggregate maximum principal amount of $3,000,000, in accordance
with Section 11 hereof. The Note shall bear interest at the variable rate equal to the Prime Rate,
adjusted on the st day of each month to the rate computed as of the last Business Day of the
previous month, with such rate to be adjusted as provided in the form of Note attached as Exhibit
“A” hereto. Accrued interest on the Note shall be payable, based on the amount drawn by the Town
from time to time pursuant to this Line of Credit Agreement, on the first day of each month,
beginning on the first such date that is at least 15 days following the Dated Date of the Note.
Principal of the Note shall be due and payable at maturity. Interest on the Note shall be calculated on
the basis of a 360 day year and will be paid in arrears for the actual number of days elapsed. Details
of the Note, including provisions for adjusting the rate if the Note is not a “qualified tax exempt
obligation” under Section 265 (b) of the Code, shall be as provided in the form of Note attached as
Exhibit “A” hereto.

The Note shall be in registered form, contain substantially the same terms and conditions as
set forth in Exhibit “A” hereto, shall be payable in lawful money of the United States of America,
and the principal thereof, interest thereon and any other payments thereunder shall be payable by
check, wire, draft or bank transfer to the Holder at such address as may be provided in writing by
such Holder to the Town Clerk. So long as the Note shall remain outstanding, the Town shall
maintain and keep books for the registration and transfer of the Note. The Note may be assigned as
provided in the form of Note attached as Exhibit “A” hereto.

SECTION 4. EXECUTION OF NOTE. The Note shall be executed in the name of the
Town by the manual signature of the Mayor, the seal of the Town shall be imprinted, reproduced or
lithographed on the Note, and the Note shall be attested to by the manual signature of the Town
Clerk. If any officer whose signature appears on the Note ceases to hold office before the delivery of
such Note, such signature shall nevertheless be valid and sufficient for all purposes. In addition, the
Note may bear the signature of, or may be signed by, such persons as at the actual time of execution
of such Note shall be the proper officers to sign the Note although at the date of the Note or the date
of delivery thereof such persons may not have been such officers.

SECTION 5. NOTE MUTILATED, DESTROYED, STOLEN OR LOST. Ifthe Notes
mutilated, destroyed, stolen or lost, the Town may, in its discretion (i) deliver a duplicate

replacerient Note, or (ii) pay a Note that has matured-or-is about to-mature. A mutilated Note shall
be surrendered to and canceled by the Town Clerk or its duly authorized agent. The Holder must
furnish the Town or its agent proof of ownership of any destroyed, stolen or lost Note; post
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satisfactory indemnity; comply with any reasonable conditions the Town or its agent may prescribe;
and pay the Town’s or its agent’s reasonable expenses.

Any such duplicate Note shall constitute an original contractual obligation on the part of the
Town whether or not the destroyed, stolen, or lost Note be at any time found by anyone, and such
duplicate Note shall be entitled to equal and proportionate benefits and rights as to lien on, and
source of and security for payment from, the funds pledged to the payment of the Note so mutilated,
destroyed, stolen or lost.

SECTION 6. PROVISIONS FOR REDEMPTION. The Note may be prepaid in whole or
in part at any time prior to maturity without premium or penalty in the manner provided in the form
of Note attached as Exhibit “A” hereto.

SECTION 7. PLEDGE OF PLEDGED REVENUES. The payment of the principal,
premium, if any, and interest on the Note shall be secured forthwith equally and ratably by an
irrevocable lien on and pledge of the Pledged Revenues, prior and superior to all other liens or
encumbrances of the Pledged Revenues, and the Town hereby irrevocably pledges the Pledged
Revenues to the payment of the principal, premium, if any, and interest on the Note as the same shall
become due. Such pledge of the Pledged Revenues shall be cumulative to the extent not paid, and
shall continue until the Note has been paid in full.

The Town covenants to apply for such FEMA Proceeds and State Proceeds as the Town
reasonably believes it is eligible to repay draws on the Note, and shall provide evidence of such
application to the Bank. The Town covenants to apply all FEMA Proceeds and State Proceeds to the
repayment of the Note within ten (10) days of the Town’s receipt thereof. The Town further
covenants to take all action necessary for the Town to remain qualified to apply for and receive the
FEMA Proceeds and State Proceeds.

The Town covenants that as long as the Note shall remain unpaid, it will continue to impose
the Franchise Fees and the Public Service Tax, and will not amend or repeal the provisions of the
resolutions, ordinances and/or agreements of the Town that impose the Franchise Fees or the Public
Service Tax as of the date hereof so as to reduce the rate at which the Franchise Fees or the Public
Service Tax is imposed or the services or commodities subject to the Franchise Fees or the Public
Service Tax, or otherwise modify the proceedings of the Town relevant to the Franchise Fees or the
Public Service Tax in any manner that would impair or adversely affect the ability of the Town to
impose and collect the Franchise Fees or the Public Service Tax. The Town represents that the
Franchise Fees and the Public Service Tax are not pledged or encumbered in any manner.

SECTION 8. COVENANT TO BUDGET AND APPROPRIATE. In addition to the

foregoing, the Town hereby covenants—to- ‘budget -and -appropriate-in-its-Annual Budget, by
amendment if necessary, from Legally Available Non-Ad Valorem Revenues in each Fiscal Year,
sufficient moneys to pay the principal of and interest on the Note in such Fiscal Year, until the Note
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is paid in full. Such covenant and agreement on the part of the Town shall be cumulative to the
extent not paid, and shall continue until Legally Available Non-Ad Valorem Revenues or other
available funds in amounts sufficient to make all required payments shall have been budgeted,
appropriated and actually paid. Notwithstanding the foregoing covenant of the Town, the Town does
not covenant to maintain any services or programs now provided or maintained by the City, which
generate Non Ad-Valorem Revenues. '

Such covenant to budget and appropriate does not create any lien upon or pledge of such
Legally Available Non-Ad Valorem Revenues, nor, except as provided in Section 12 hereof, does it
preclude the Town from pledging in the future a particular source or sources of Non Ad- Valorem
Revenues. Such covenant to budget and appropriate Legally Available Non-Ad Valorem Revenues is
subject in all respects to the payment of obligations heretofore or hereafter (but only to the extent
permitted by Section 12 hereof) entered into, including but not limited to the payment of debt service
on bonds and other debt instruments, However, the covenant to budget and appropriate in its Annual
Budget for the purposes and in the manner stated herein shall have the effect of making available in
the manner described herein Legally Available Non-Ad Valorem Revenues and placing on the Town
a positive duty to budget and appropriate, by amendment if necessary, amounts sufficient to mect its
obligations hereunder.

SECTION 9. NOTE NOT TO BE GENERAL INDEBTEDNESS OF THE TOWN.
The Note shall not be or constitute a general obligation or indebtedness of the Town within the
meaning of the Constitution of Florida, but shall be payable from and secured solely by the Pledged
Revenues, and by the covenant of the Town to budget and appropriate Legally Available Non-Ad
Valorem Revenues, in the manner and to the extent herein and in the Note provided. No Holder
shall ever have the right to compel the exercise of the ad valorem taxing power of the Town or
taxation in any form on any real or personal property to pay the Note or the interest thereon, nor shall
any Holder be entitled to payment of such principal and interest from any funds of the Town other
than the Pledged Revenues and the Legally Available Non-Ad Valorem Revenues, all in the manner
and to the extent herein and in the Note provided. The Holder shall have no lien upon any real or
tangible personal property of the Town

SECTION 10. OPERATING BUDGET; FINANCIAL STATEMENTS. Before the first
day of each Fiscal Year the Governing Body shall prepare, approve and adopt in the manner
prescribed by law, a detailed Annual Budget. Such Annual Budget shall provide for revenues
sufficient to comply with the Town’s obligations hereunder, including any unsatistied obligations
from prior Fiscal Years. The Town shall annually provide to the Bank (a) the Town’s
Comprehensive Annual Financial Report, within 180 days of the end of each Fiscal Year, (b)
quarterly internally prepared financial statements, in such form and containing such information as is
reasonably requested by the Bank, within ninety (90) days after the end of each fiscal quarter of the

———Townormore oftenif requested by the Bank; and (¢) the Annual Budget within thirty (30) daysof its————

adoption by the Town. The Town will also provide the Bank any other financial information that it
shall reasonably request.
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SECTION 11. PROCEDURE FOR MAKING DRAWS ON THE NOTE.

(a)  Draw Limitations. The total principal amount outstanding on the Note shall never
exceed $3,000,000. The initial draw on the Note shall be at least $50,001. Subsequent draws
on the Note shall be at least $100,000. If any draw would result in the amount outstanding
under the Note to exceed $100,000, the Town shall provide the Bank with evidence that it
has applied for reimbursement to FEMA and/or the State in an amount at least equal to the
amount requested to be drawn.

(b)  Conditions to Draws. Prior to the initial draw on the Note, the Town shall provide
Bank with the following:

1) an Initial Draw Certificate of the Town in the form attached hereto as Exhibit
“B,” including any required attachments or exhibits;

(i)  a Federal Tax Certificate of the Town in substantially the form attached
hereto as Exhibit “C;”

(iiiy  the opinion of the Town Attorney in substantially the form attached hereto as
Exhibit “D;” and

(iv)  an opinion of bond counsel acceptable to the Bank (which may be counsel to
the Bank), in form and substance acceptable to the Bank, opining as to the
status of the interest on the Note for federal income tax purposes.

Prior to all subsequent draws on the Note, the Town shall provide the Bank with a
Subsequent Draw Certificate of the Town in the form attached hereto as Exhibit “E.”

© Repayment of Draws. Each draw shall be repaid no later than the Maturity Date. The
Town shall not be permitted to reborrow amounts that have been drawn and repaid.

(d)  Honor of Draw Request. The Bank will review each draw request to satisfy itself that
the proceeds of the draw will be used for a purpose permitted hereunder. Assuming that to
be the case, the Bank will honor each draw request within five (5) Business Days of receipt
thereof.

SECTION 12. ISSUANCE OF ADDITIONAL OBLIGATIONS. The Town will not
issue any debt or obligation secured by or payable from the Pledged Funds, or by a covenant to

appropriate its Legally Available Non=Ad ValoremRevenues; or by-a-pledge of a-particular souree of————

Legally Available Non-Ad Valorem Reventues, without the written consent of the Bank, which the
Bank may grant, withhold or subject to conditions in the Bank’s sole discretion. The Bank hereby
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consents to the issuance of the Note for purposes of any other agreements between the Bank and the
Town requiring such consent as a precondition to the issuance of the Note.

SECTION 13. AUTO-DEBIT. At all times while this Agreement is in effect, loan
payments from the Town shall be set up on auto debit, which will automatically transfer payments of
interest on the Note from a pre-designated account of the Town to the Bank on each Payment Date.

SECTION 14. MODIFICATION, AMENDMENT OR SUPPLEMENT. This
Agreement may only be modified, amended or supplemented by an instrument in writing executed by
the parties hereto.

SECTION 15. EVENTS OF DEFAULT; REMEDIES.

A. Events of Default. Any one or more of the following events shall be an “Event of Default”:

1) The Town shall fail to pay the principal of or interest on the Note when due;

(i)  The Town shall fail to pay the principal of or interest on any other loan or obligation
for the repayment of money when due;

(iil)  The Town shall (a) admit in writing its inability to pay its debts generally as they
become due, (b) file (or have filed against it and not dismissed within 90 days) a petition in
bankruptey or take advantage of any insolvency act, (c) make an assignment for the general benefit of
creditors, (d) consent to the appointment of a receiver for itself or for the whole or any substantial
part of its property, or (e) be adjudicated a bankrupt; or

(iv)  The Town shall default in the due and punctual performance of any of its covenants,
conditions, agreements and provisions contained herein or in the Note, and such default shall
continue for thirty (30) days after written notice specifying such default and requiring the same to be
remedied shall have been given to the Town by the Holder of the Note; provided that such default
shall not be an Event of Default if the Town within such 30 day period commences and carries out
with due diligence to completion (although not necessarily within such thirty (30) day period) such
action as is necessary to cure the same.

B. Remedies on Default. If an Event of Default shall have occurred and be continuing, the
Holder may proceed to protect and enforce its rights hereunder by a suit, action or special proceeding
in equity or at law, by mandamus or otherwise, either for the specific performance of any covenant or
agreement contained herein or for enforcement of any proper legal or equitable remedy as such
Holder shall deem most effectual to protect and enforce the rights aforesaid.
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No remedy herein conferred upon or reserved to the Holder is intended to be exclusive of any
other remedy or remedies, and each and every such remedy shall be cumulative, and shall be in
addition to every other remedy given hereunder or now or hereafter existing at law or in equity.

No delay or omission of a Holder to exercise any right or power accruing upon any Event of
Default shall impair any such right or power or shall be construed to be a walver of any such Event
of Default, or an acquiescence therein; and every power and remedy given by this article may be
exercised from time to time, and as often as may be deemed expeditious by a Holder.

SECTION 16. EXTENSION OF AVAILABILITY OF LINE OF CREDIT. By written
request of the Town delivered to the Bank, The Town and the Bank may agree to extend this
Agreement for additional periods, each such period not to exceed two (2) years in duration. No such
extension shall extend the Maturity Date of the Note. Any additional note issued by the Town
pursuant to an extension of this Agreement shall mature not later than two (2) years from the date of
said extension, and shall otherwise be subject to the terms and conditions hereof to the same extent
as the Note.

SECTION 17. GENERAL AUTHORITY. The Mayor and the members of the Governing
Body and the officers, attorneys and other agents or employees of the Town are hereby authorized to
do all acts and things required of them by the Resolution and this Agreement, or desirable or
consistent with the requirements thereof and hereof, for the full punctual and complete performance
of all the terms, covenants and agreements contained herein, in this Agreement or in the Note,
including the execution of any documents or instruments relating to payment of the Note, and each
member, employee, attorney and officer of the Town is hereby authorized and directed to execute
and deliver any and all papers and instruments and to do and cause to be done any and all acts and
things necessary or proper for carrying out the transactions contemplated under the Resolution and
hereunder.

SECTION 18. CLOSING COSTS. The Town shall be responsible for paying all fees and
costs in connection with the issuance of the Note, including, but not limited to, the Bank’s fee of
$18,000 payable at the time this Agreement is entered into, and the fees and costs of the Bank’s
counsel.

SECTION 19. SAVINGS CLAUSE. Ifany section, paragraph, sentence, clause or phrase
of this Agreement shall, for any reason, be held to be invalid or unenforceable, such decision shall
not affect the validity of the remaining sections, paragraphs, sentences, clauses or phrasc of this
Agreement,

SECTION 20. CONTROLLING LAW; OFFICIALS OF TOWN NOT LIABLE. All

~covenants, stipulations; obligations and-agreements-of the Town- contained in-the Resolution, this———

Agreement and the Note shall be covenants, stipulations, obligations and agreements of the Town to
the full extent authorized by the Act and provided by the Constitution and laws of the State of
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Florida. No covenant, stipulation, obligation or agreement contained in the Resolution, this
Agreement or the Note shall be a covenant, stipulation, obligation or agreement of any present or
future member, agent, officer or employee of the Town or the Governing Body of the Town in his or
her individual capacity, and neither the members or officers of the Governing Body of the Town nor
any official executing the Note shall be liable personally on the Note or shall be subject to any
personal liability or accountability by reason of the issuance or the executibn of the Note by the
Town or such members thereof.

SECTION 21. NO THIRD-PARTY BENEFICIARIES. Except as herein otherwise
expressly provided, nothing in this Agreement expressed or implied is intended or shall be construed
to confer upon any person, firm or corporation other than the parties hereto and a subsequent holder
of the Note issued hereunder, any right, remedy or claim, legal or equitable, under or by reason of
this Agreement or any provision hereof, this Agreement and all its provisions being intended to be
and being for the sole and exclusive benefit of the Town and the Bank and their respective
successors and assigns hereunder and under the Note.

SECTION 22. COMPLIANCE WITH TAX REQUIREMENTS. It is the intention of the
Town that the interest on the Note be and remain excluded from gross income for federal income tax
purposes and to this end the Town hereby represents to and covenants with the Bank that it will
comply with the requirements applicable to it contained in Section 103 and PartIV of Subchapter B
of Chapter 1 of the Internal Revenue Code of 1986, as amended, to the extent necessary to preserve
the exclusion of the interest on the Note issued hereunder {rom gross income for federal income tax
purposes.

SECTION 23. COMMITMENT LETTER. The Bank’s commitment Letter to the Town
dated July 22, 2010 (as the same may have been modified or amended, the “Commitment Letter”)
shall survive the issuance of the Note. In the event of a conflict between the Commitment Letter and
this Agreement, this Agreement shall control.

SECTION 24. COUNTERPARTS. This Agreement may be executed in any number of
counterparts, each of which, when so executed and delivered, shall be an original, but such
counterparts shall together constitute but one and the same Agreement, and, in making proof of this
Agreement, it shall not be necessary to produce or account for more than one such counterpart.

SECTION 25. WAIVER OF JURY TRIAL. THE TOWN AND THE BANK
IRREVOCABLY AND VOLUNTARILY WAIVE ANY RIGHT THEY MAY HAVE TO ATRIAL
BY JURY IN RESPECT OF ANY CONTROVERSY OR CLAIM BETWEEN THEM, WHETHER
ARISING IN CONTRACT, TORT OR BY STATUTE, THAT ARISES OUT OF OR RELATES TO
THIS LINE OF CREDIT AGREEMENT, THE NOTE OR THE RESOLUTION. THIS PROVISION
IS A MATERIAL INDUCEMENT FOR THE TOWN AND THE BANK TO ENTER INTO THIS

AGREEMENT.
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SECTION 26. EFFECTIVE DATE. This Agreement shall take effect immediately upon
its execution by the parties hereto.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered by their respective duly authorized officers as of the day and year first above

written.

TOWN OF SOUTHWEST RANCHES

By:
ATTEST: JEFF NELSON, MAYOR

Debra Doré-Thomas , Town Clerk By:
CHARLES LYNN, TOWN ADMINISTRATOR

Approved as to form and correctness

Becker & Poliakoff, P.A., Town Attorney

COMMUNITY BANK OF BROWARD

By:
STEVEN C. SCHULTZ, VICE PRESIDENT

RM:7549509:2

11



EXHIBIT “A”

FORM OF NOTE
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EXHIBIT “B”

FORM OF INITIAL DRAW CERTIFICATE
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EXHIBIT “C”

FORM OF FEDERAL TAX CERTIFICATE
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EXHIBIT “D”

FORM OF OPINION OF TOWN ATTORNEY
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EXHIBIT “E”

FORM OF SUBSEQUEST DRAW CERTIFICATE

RM:7549509:2



We nre pleased to advise you that Convnunity Bank of Broward A CRank’] has apm

EXHIBIT "B"

e 3,000,000 Revolving Linie of Crodit

ﬁz‘éa';z' Mr, L
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foiteeing foan Chonn’} ard by your acgeplancs of ihis commitient, vou agree 0 acoept

jonn based upon the teems and conditions owl fhred below;

Borrower: Trwn ol Southwest Ranches {Town}
Loenden Corrinity Bank of Broward (Bank)
Lok $3,000,000 Revolving Line of Gredit with & draw period wnthl December 31,

BGiiE with o mmnrm {mz{* of Jine 30, 2014 th Taan 4 tex exompt,

Bunk Fue: B18,000

Intarcat Rate _
and Torms: Monthly pavineats. ol foter st anly umﬂ Jupe 30, 2003, prived el the Wall

Seeet  Joumral Prime R : L ad]usting morghly  with
changes i Prime. The line v*ﬁi h;aw 8 m*@tmm date of June 30, 2013 with

all privcipal due gpon maturiy.

Purpoan T fund snierg v

; #B o Blurriedne, ar other smerge
Beourity/
Callateral:
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Propayment e e Lo
’ e of fhe Joan shall be permitled ai gy e,

cupd §73,000, This includescust of preparing all

Closing Costa  Ulosing costy should » _ :
' ] Cand afl other spplicable expenscs associated wilh this

jrigrai.
Other Terms nud Conditdons

1. The Jonn will be evidencerd by s promissory note (Now'], 8 Covenant 16 Budpet, security
agreement and sueh other dpeuments &8 the Bank or Bank Cotssel may reguie The
closing attoruney for the Bunle will be:

Wewris *Blip” Mitler, Bsq.
Ruden MeClosky
Tul. f}‘g&sﬂ BAB-4555 / Fax #aﬁ% 5 { b S}au

nﬂxiia

: &13 inm m;m:e : !13“

! %hﬁl

&, T hc aettsrenee of any a:més of the foﬂuwinn vwnt& shall, s the arﬂmn ni mc&i%anks
rmms%my i @' 4t of defaull” under s Commitment: {a) th fath
; s ar comditions of this Commnitment; {B the ;’uwnSa;:imn m»rgu
o Borrowers (o) the [Ming by or agaiost the Bovrpwar ol a pvmmn it
Jieadion or insslvency or barferupiey under any roviga irarion
nr, matjum nent of-delr, dissalugion, louidation ar simitie procesding anider
il or state statute; (@) the suapension or disc wutnuance of the Borrowsss. oy
o ] lw ﬂu%um ui ﬂw Horrawsr to close b the Laas an or before closing date. Upen the
ant ol defan)t’ pripe to the closing of the Loan, the Bank mny. al
its wLiuﬁ, mm’mm{e (%sr Conmmitment witheut notice to the Borrowey,

%, i};ﬁﬁﬁ& ﬁ%mrw%e mmndﬁﬂ its wﬁttng by the Hank, thiz Commitment, f’é‘
' 4 1 wi hin i‘auztg@ {14} days of

i that his Commitment comains thelr complen

. Thi ﬁ“}‘éﬁc emfi tha E%f:ermwm* s
rttersraneling eonmeriing this vensaeton as of the dite hoveof aned © superesdes m
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prioe ngreementds betwenn the Brak and Borrower. No pr ovisipas of s O
shnll be amended, walved or madihed except By WRRER TIRTHETS iy iy Bank
and Borrawer, This Commitment shall be governe by the lavew of the Btute of Florida.

7 This Comamitment with become effective and bindlbg upon Borrowst's aceeptance, parieh
the werme and vonditons bereol shall s the elosing of the Lean, sxcept as may bhe
expressly modified e any of the Losn closing dopumensts, The Borrower must comply
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with the terms and conditions of this Commitment throughout the term of thu Loan,
inctading any extensiony the gof, except to the extent that the Coramsdtment may condlict
with ot be superseded by any document executed by both Borrower snd Hank
subsequent Lo the date hereol. ' :

Bortower shall lovk sblely lo the Beank and not to any afficer, direstor or employes or

8,
any Loan Participant for performance under this Commitment,

1. Oiter Closing Comditions

1. Written Bondt Counsel apinion that the transactlon is tax exempt & wrtten evidenoe

of approvel of borrawing by Hond Counsel,

9. Satlsfactory Jettar of oplaion from the Town's ailoroey stating the Town's eligibility
to horeaw, acceptible to the Bank and/or its atiorney i form and condent.

Kindly sacknowledge your aucaptance of s Commitment and renurn the originsl w e
Rl mad, The Bank and Borrawer mutually agree that, in e abseuce of the originad
document, facsimile signatures will be aegeptatdn;

We appregiate the opportunity to provide this Bnaacing and to provide for your benking needs.

Very tridly ys;ﬂ;;rgs’g

Ry

Coraninily Bank ol Browsrd -

e

Vice President

Breves (% Sohudte,

Acknowledged and accepted this gjm day of AL%M t 20106,
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