LOAN AGREEMENT

This LOAN AGREEMENT (this “Agreement”) is made and entered into as of August 27, 2015, and is by and between the City of Dania Beach, Florida, a Florida municipal corporation, and its successors and assigns (the “City”), and TD Bank, N.A., a  national banking association, and its successors and assigns as holder of the hereinafter defined Bonds (the “Bank”);

WHEREAS, on January 11, 2005, the City Commission (the “Commission”) of the City of Dania Beach, Florida (the “City”) adopted Resolution No. 2005-010 calling for a bond referendum (the “Referendum”) in conjunction with a general election on March 8, 2005 to submit to the electorate of the City, among other items, three separate bond referenda to decide whether the City should be authorized to issue not exceeding $6,800,000 in principal amount of general obligation bonds for the purpose of financing various capital improvement in the City, including construction and equipping of a fire station, neighborhood improvements consisting of sidewalks, lighting and traffic calming, and recreation centers and parks expansion and improvements (the “Project”); and

WHEREAS, at such general election on March 8, 2005, the issuance of the bonds was approved by the qualified electors of the City in accordance with the applicable laws of the State of Florida (the “State”); and

WHEREAS, on March 15, 2005, the Commission accepted the certification by the City Clerk in coordination with the Supervisor of Elections of Broward County, Florida of the results of such Referendum approving the issuance of the bonds; and

WHEREAS, on June 28, 2005, the Commission adopted Resolution No. 2005-098 approving a loan agreement (the “FMLC Loan Agreement”) with the Florida Municipal Loan Council (“FMLC”) pursuant to which the City would obtain a loan (the “FMLC Loan”) in the principal amount of $6,775,000 from a portion (such portion hereinafter referred to as the “Refunded Bonds”) of the proceeds of the Florida Municipal Loan Council Revenue Bonds, Series 2005D (the “2005 FMLC Bonds”); and 

WHEREAS, on September 23, 2005, FMLC issued the 2005 FMLC Bonds and the City and FMLC entered into the FMLC Loan Agreement; and
WHEREAS, on August 25, 2015, the Commission adopted Resolution No. 2015-___ (the “Bond Resolution”), approving a loan from the Bank in the principal amount not to exceed $6,000,000 for the purpose of refunding the FMLC Loan and the Refunded Bonds: and

WHEREAS, the City hereby determines that it is desirable and in the best interest of the City to enter into this Agreement whereby the City will borrow funds (the “Loan”) from the Bank to be used to refund the FMLC Loan and the Refunded Bonds; and

WHEREAS, the obligation of the City to repay such Loan shall be evidenced by the delivery of its $[5,440,773] General Obligation Refunding Bonds, Series 2015 (the “Bonds”) to the Bank in the principal amount of the Loan; and

WHEREAS, the Bonds shall be issued pursuant to the terms and provisions of the Referendum, the Bond Resolution and this Agreement; and

WHEREAS, the execution and delivery of this Agreement have been duly authorized by the Bond Resolution.

NOW, THEREFORE, the parties hereto, intending to be legally bound hereby and in consideration of the mutual covenants hereinafter contained, DO HEREBY AGREE as follows: 

DEFINITION OF TERMS 
Section 1.1 Definitions.  The words and terms used in this Agreement shall have the meanings as set forth in the Bond Resolution and in the recitals above, unless otherwise defined herein. Unless the context shall otherwise require, the following words and terms as used in this Agreement shall have the following meanings:

“Act” means, collectively, Sections 132.33 through 132.47, Florida Statutes, Part II of Chapter 166, Florida Statutes, as amended, the Charter of the City, and other applicable provisions of law.

“Ad Valorem Revenues” means the ad valorem taxes levied upon the assessed property within the jurisdiction of the City pursuant to the Referendum.

“Agreement” means this Loan Agreement and any and all modifications, alterations, amendments and supplements hereto made in accordance with the provisions hereof.

“Bond Counsel” means counsel experienced in matters relating to the validity of, and the exclusion from gross income for federal income tax purposes of interest on, obligations of states and their political subdivisions.
“Bond Payment Date” means each April 1 and October 1, commencing October 1, 2016, with a final payment due at maturity of the Bonds on August 27, 2035.

“Business Day” means any day which is not a Saturday, Sunday or legal holiday or other day on which the Bank is authorized or required to close.

“Clerk” means the Clerk or any Deputy Clerk of the City.

“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.
 “Dated Date” means the date of issuance of the Bonds.
“Default Rate” means six percentage points (6.0%) in excess of the Prime Rate immediately prior to the occurrence of an Event of Default.

“Escrow Deposit Agreement” shall mean the Escrow Deposit Agreement, dated as of August 1, 2015, between the City and the Escrow Agent.

“Escrow Agent” shall mean The Bank of New York Mellon Trust Company, N.A.

“Event of Default” shall mean an event of default specified in Article VIII of this Agreement.

“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 City pursuant to general law.
“Governing Body” means the City Commission of the City, or its successor in function. 

“Holder” means the registered owner (or its authorized representatives) of the Bonds from time to time, initially the Bank.

“Loan” means the loan being made pursuant to this Agreement in an amount equal to the outstanding principal amount of the Bonds issued hereunder.

“Loan Documents” means this Agreement, the Bonds, the Bond Resolution, the Escrow Deposit Agreement and all other documents, agreements, certificates, schedules, notes, statements, and opinions, however described, referenced herein or executed or delivered pursuant hereto or in connection with or arising with the Loan or the transaction contemplated by this Agreement.

“Manager” means the City Manager and such other person as may be authorized to act on his or her behalf.

“Mayor” means the Mayor of the City and such other person as may be authorized to act on his or her behalf.
“Person” means natural persons, firms, trusts, estates, associations, corporations, partnerships and public bodies.


“Prime Rate” means the rate published from time to time in The Wall Street Journal as the “U.S. Prime Rate” or, in the event The Wall Street Journal ceases to be published, goes on strike, is otherwise not published or ceases publication of “Prime Rates,” the base, reference or other rate then designated by the Holder, in its sole discretion, for general commercial loan reference (the “Base Rate”). The Base Rate is not necessarily the lowest or best rate of interest offered by the Holder to any borrower or class of borrowers.

“State” means the State of Florida.
“Tax Certificate” means the Tax Certificate executed and delivered by the City on the date hereof.
Section 1.2 Interpretation.  Unless the context clearly requires otherwise, words of masculine gender shall be construed to include correlative words of the feminine and neuter genders and vice versa, and words of the singular number shall be construed to include correlative words of the plural number and vice versa.  This Agreement and all the terms and provisions hereof shall be construed to effectuate the purposes set forth herein and to sustain the validity hereof. 

Section 1.3 Titles and Headings.  The titles and headings of the articles and sections of this Agreement have been inserted for convenience of reference only and are not to be considered a part hereof, shall not in any way modify or restrict any of the terms and provisions hereof, and shall not be considered or given any effect in construing this Agreement or any provision hereof or in ascertaining intent, if any question of intent should arise.

REPRESENTATIONS OF CITY
The City represents and warrants to the Bank that:

Section 1.4 Powers of City.  The City is duly organized and validly existing as a municipal corporation under the laws of the State.  The City has the power to borrow the amount provided for in this Agreement, to execute and deliver the Loan Documents, to secure the Bonds in the manner contemplated hereby, and to perform and observe all the terms and conditions of the Bonds and this Agreement on its part to be performed and observed. The City may lawfully issue the Bonds in order to refund the FMLC Loan and the Refunded Bonds.

Section 1.5 Authorization of Loan.  The City has, had or will have, as the case may be, full legal right, power, and authority to adopt the Bond Resolution and to execute and deliver this Agreement, to issue, sell, and deliver the Bonds to the Bank, and to carry out and consummate all other transactions contemplated hereby and by the Loan Documents, and the City has complied and will comply with all provisions of applicable law in all material matters relating to such transactions.  The City, by the Bond Resolution, has duly authorized the borrowing of the amount provided for in this Agreement, the execution and delivery of this Agreement, and the making and delivery of the Bonds to the Bank, and to that end the City warrants that it will take all action and will do all things which it is authorized by law to take and to do in order to fulfill all covenants on its part to be performed and to provide for and to assure payment of the Bonds.  The City has duly adopted the Bond Resolution and authorized the execution, delivery, and performance of the Bonds and the Agreement and the taking of any and all other such action as may be required on the part of the City to carry out, give effect to and consummate the transactions contemplated by the Loan Documents. The Bonds have been duly authorized, executed, issued and delivered to the Bank and constitute legal, valid and binding obligations of the City enforceable in accordance with their terms and the terms of the Bond Resolution, and are entitled to the benefits and security of the Bond Resolution and this Agreement. All approvals, consents, and orders of and filings with any governmental authority or agency which would constitute a condition precedent to the issuance of the Bonds or the execution and delivery of or the performance by the City of its obligations under the Loan Documents have been obtained or made and any consents, approvals, and orders to be received or filings so made are in full force and effect.

Section 1.6 Agreements.  The making and performing by the City of this Agreement will not violate any provision of the Act, or any ordinance or resolution of the City, or any regulation, order or decree of any court, and will not result in a breach of any of the terms of any agreement or instrument to which the City is a party or by which the City is bound.  The Loan Documents constitute legal, valid and binding obligations of the City enforceable in accordance with their respective terms.

Section 1.7 Litigation, Etc.  There are no actions or proceedings pending against the City or affecting the City or, to the knowledge of the City, threatened, which, either in any case or in the aggregate, might result in any material adverse change in the financial condition of the City, or which question the validity of this Agreement, the Referendum, the Refunded Bonds, the Bonds or any of the other Loan Documents or of any action taken or to be taken in connection with the transactions contemplated hereby or thereby.  The City is not in default in any material respect under any agreement or other instrument to which it is a party or by which it may be bound.

Section 1.8 Financial Information.  The financial information regarding the City furnished to the Bank by the City in connection with the Loan is complete and accurate, and there has been no material and adverse change in the financial condition of the City from that presented in such information.
COVENANTS OF THE CITY 
Section 1.9 Affirmative Covenants.  The City covenants, for so long as any of the principal amount of or interest on the Bonds is outstanding and unpaid or any duty or obligation of the City hereunder or under any of the other Loan Documents remains unpaid or unperformed, as follows:

(a) Use of Proceeds.  The City represents and warrants that the proceeds from the Refunded Bonds were used only to finance or refinance the Project. The City represents and warrants that, as of the date of issuance of the Bonds, and upon the refunding of the Refunded Bonds, there are no other bonds or obligations of the City secured by the Ad Valorem Revenues.  
(b) Notice of Defaults.  The City shall within ten (10) days after it acquires knowledge thereof, notify the Bank in writing upon the happening, occurrence, or existence of any Event of Default, and any event or condition which with the passage of time or giving of notice, or both, would constitute an Event of Default, and shall provide the Bank with such written notice, a detailed statement by a responsible officer of the City of all relevant facts and the action being taken or proposed to be taken by the City with respect thereto.
(c) Records.  The City agrees that any and all records of the City shall be open to inspection by the Bank or its representatives at all reasonable times at the offices of the City.

(d) Maintain Existence.  The City shall do all things lawfully within its power to maintain its existence as a municipal corporation of the State, and shall not voluntarily dissolve.

(e) Notice of Liabilities.  The City shall promptly inform the Bank of any actual or potential contingent liabilities or pending or threatened litigation of any amount that could reasonably be expected to have a material and adverse effect upon the financial condition of the City.
(f) Insurance.  The City shall maintain such liability, casualty and other insurance as is reasonable and prudent for similarly situated municipal corporations of the State and shall upon the request of the Bank, provide evidence of such coverage to the Bank.

(g) Comply with Laws.  The City is in compliance with and shall comply with all applicable federal, state and local laws and regulatory requirements.

(h) Taxes.  The City is a tax exempt municipal corporation under the laws of the State of Florida; however, in the event the Bonds, this Agreement or any other Loan Document should be subject to the excise tax on documents or the intangible personal property tax, or any similar tax, of the State of Florida, the City shall pay such taxes or reimburse the Bank for any such taxes paid by it.

(i) Investments.  The City shall invest only in obligations permitted by Section 218.415, Florida Statutes.
Section 1.10 Bank Fees and Expenses.  The City hereby agrees to the fees of counsel to the Bank in connection with the issuance of the Bonds in the amount of $5,000.00, said amount to be due and payable upon the issuance of the Bonds.

Section 1.11 Registration and Exchange of Bonds; Persons Treated as Holders.  So long as the Bonds shall remain unpaid, the City will keep books for the registration and transfer of the Bonds.  The Bonds shall be transferable only upon such registration books. The City will transfer the registration of a Bond upon written request of the Bank specifying the name, address and taxpayer identification number of the transferee, and as otherwise provided in the Bonds.
The Person in whose name the Bonds shall be registered shall be deemed and regarded as the absolute owner thereof for all purposes, and payment of principal and interest on the Bonds shall be made only to or upon the written order of such Person.  All such payments shall be valid and effectual to satisfy and discharge the liability upon the Bonds to the extent of the sum or sums so paid.

Section 1.12 Payment of Principal and Interest.  The City promises that it will promptly pay the principal of and interest on the Bonds at the place, on the dates and in the manner provided therein according to the true intent and meaning hereof and thereof, provided that the principal of and interest on the Bonds is secured solely as provided in Section 3.5 hereof, and nothing in the Bonds or in this Agreement shall be construed as pledging any other funds or assets of the City to such payment.  Any payment of principal or interest required to be made hereunder that is not paid within fifteen (15) days of when due shall be subject to a late charge of six percent (6%) of the overdue payment.
Section 1.13 Pledge of Ad Valorem Revenues.  In each Fiscal Year while any of the Bonds are outstanding there shall be assessed, levied and collected an ad valorem tax, without limitation as to rate or amount, on all taxable property within the corporate limits of the City (excluding exemptions as provided by applicable law), in addition to all other taxes, sufficient in amount to pay the principal of and interest on the Bonds as the same shall become due.

The tax assessed, levied and collected for the security and payment of the Bonds shall be assessed, levied and collected in the same manner and at the same time as other taxes are assessed, levied and collected and the proceeds of said tax shall be applied solely to the payment of the principal of and interest on the Bonds. 

The full faith, credit and taxing power of the City are hereby irrevocably pledged to the punctual payment of the principal of, interest on and redemption premium, if any, with respect to the Bonds as the same shall become due and payable.

The Holders shall have a first lien on the taxes pledged hereunder (including the proceeds derived from the sale of tax certificates in the event of a delinquency in such payment of taxes) and the other monies, if any, on deposit in the funds and accounts created hereunder, including all earnings thereon.

The City will diligently enforce its right to receive tax revenues and will diligently enforce and collect such taxes. The City will not take any action that will impair or adversely affect its rights to levy, collect and receive said taxes, or impair or adversely affect in any manner the pledge made herein or the rights of the Holders.
To the extent the Ad Valorem Revenues are comingled with other ad valorem revenues levied and collected to pay debt service on any other debt or obligation secured by or payable from ad valorem revenues, the City agrees to pay the principal of and interest on the Loan and Bonds on a pro rata basis with any other debt or obligation secured by or payable from the total ad valorem revenues collected for such purpose.  Notwithstanding anything herein to the contrary, this paragraph shall not apply if the Ad Valorem Revenues are levied and collected separate and apart from other ad valorem revenues levied and collected to pay debt service on any other debt or obligation secured by or payable from ad valorem revenues.

If, sixty days prior to any Bond Payment Date, the amount on deposit in the Bond Fund is insufficient to make the payment due on such date, the City shall transfer into the Bond Fund, from legally available funds of the City, an amount equal to the shortfall.
Section 1.14 Prepayment.  The Bonds may be prepaid as set forth in the forms of Bonds attached hereto as Exhibit “A”.

Section 1.15 Business Days.  In any case where the due date of interest on or principal of the Bonds is not a Business Day, then payment of such principal or interest need not be made on such date but may be made on the next preceding Business Day.

Section 1.16 Officers and Employees of the City Exempt from Personal Liability.  No recourse under or upon any obligation, covenant or agreement of this Agreement or the Bonds or for any claim based thereon or otherwise in respect thereof, shall be had against the Mayor or any Commissioner of the City, or any officer, agent or employee, as such, of the City past, present or future, it being expressly understood (a) that the obligation of the City under this Agreement and the Bonds is solely a corporate one, (b) that no personal liability whatsoever shall attach to, or is or shall be incurred by, the members of the City Commission, or the officers, agents,  or employees, as such, of the City, or any of them, under or by reason of the obligations, covenants or agreements contained in this Loan Agreement or implied therefrom, and (c) that any and all such personal liability of, and any and all such rights and claims against, every such Commission member of the City, and every officer, agent, or employee, as such, of the City under or by reason of the obligations, covenants or agreements contained in this Loan Agreement, or implied therefrom, are waived and released as a condition of, and as a consideration for, the execution of this Loan Agreement and the issuance of the Bonds on the part of the City.

Section 1.17 Bonds Mutilated, Destroyed, Stolen or Lost.  In case the Bonds shall become mutilated, or be destroyed, stolen or lost, the City shall issue and deliver a new Bonds of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and in substitution for such mutilated Bonds, or in lieu of and in substitution for the Bonds destroyed, stolen or lost and upon the Holders furnishing the City proof of ownership thereof and indemnity reasonably satisfactory to the City and complying with such other reasonable regulations and conditions as the City may prescribe and paying such expenses as the City may incur.  The Bonds so surrendered shall be canceled.

Section 1.18 Section 265 Designation of Bonds.  The reasonably anticipated amount of tax-exempt obligations (other than obligations described in clause (ii) of Section 265(b)(3)(C) of the Code) which have been or will be issued by the City and any subordinate entities or entities issuing obligations on behalf of the City within the meaning of  Section 265(b)(3) of the Code during calendar year 2015 does not exceed $10,000,000. The City hereby designates the Bonds as a “qualified tax-exempt obligation” for purposes of Section 265(b)(3)(B)(i) of the Code.  The City hereby covenants and agrees not to take any action or to fail to take any action if such action or failure would cause the Bonds to no longer be a “qualified tax-exempt obligation.”

Section 1.19 Tax Representations, Warranties and Covenants of the City.  Notwithstanding anything herein to the contrary, the City hereby covenants and represents that it has taken and caused to be taken and shall make and take and cause to be made and taken all actions that may be required of it for the interest on the Refunded Bonds and the Bonds to be and remain excluded from the gross income of the Holders for federal income tax purposes, and that to the best of its knowledge it has not taken or permitted to be taken on its behalf, and covenants that to the best of its ability and within its control, it shall not make or take, or permit to be made or taken on its behalf, any action which, if made or taken, would adversely affect such exclusion under the provisions of the Code.

The City acknowledges that the continued exclusion of interest on the Refunded Bonds and the Bonds from gross income for federal income tax purposes depends, in part, upon compliance with the arbitrage limitations imposed by Sections 103(b)(2) and 148 of the Code.  The City hereby acknowledges responsibility to take all reasonable actions necessary to comply with these requirements.  The City hereby represents, agrees and covenants that it has not permitted, with respect to the Refunded Bonds, and shall not permit, with respect to the Bonds, at any time or times, any of the proceeds of the Refunded Bonds or the Bonds or other funds of the City to be intentionally used, directly or indirectly, to acquire or to replace funds which were used directly or indirectly to acquire any higher yielding investments (as defined in Section 148 of the Code), the acquisition of which would cause the Refunded Bonds or the Bonds to be an arbitrage bonds for purposes of Sections 103(b)(2) and 148 of the Code.  The City further agrees and covenants that it shall do and perform all acts and things necessary in order to assure that the requirements of Sections 103(b)(2) and 148 of the Code are met.

Specifically, without intending to limit in any way the generality of the foregoing, the City covenants and agrees:

(a) to pay to the United States of America at the times required pursuant to Section 148(f) of the Code, the excess of the amount earned on all non-purpose investments (as defined in Section 148(f)(6) of the Code) (other than investments attributed to an excess described in this sentence) over the amount which would have been earned if such non-purpose investments were invested at a rate equal to the yield on the Bonds, plus any income attributable to such excess (the “Rebate Amount”);

(b) to maintain and retain all records pertaining to and to be responsible for making or causing to be made all determinations and calculations of the Rebate Amount and required payments of the Rebate Amount as shall be necessary to comply with the Code; and

(c) to comply with all representations and restrictions contained in any Tax Certificate executed by the City in connection with the Bonds.

The City understands that the foregoing covenants impose continuing obligations on it to comply with the requirements of Section 103 and Part IV of Subchapter B of Chapter 1 of the Code so long as such requirements are applicable.

Section 1.20 Additional Tax Covenants of the City.  For so long as the Bonds remains outstanding, the City hereby covenants as follows:

(a) It will comply with, and timely make or cause to be made all filings required by, all effective rules, rulings or regulations promulgated by the Department of the Treasury or the Internal Revenue Service;

(b) It has not and will not use, invest, direct or permit the investment of the proceeds of the Refunded Bonds or the Bonds or any investment earnings thereon in a manner that will result in the Refunded Bonds or the Bonds becoming a “private activity bonds” within the meaning of Sections 141 and 145 of the Code;

(c) It has not and will not use or permit to be used more than ten percent (10%) of the proceeds of the Refunded Bonds or the Bonds (including the amounts used to pay costs associated with issuing the Refunded Bonds or the Bonds), including all investment income earned on such proceeds directly or indirectly, in any trade or business carried on by any person who is not the City or a state or political subdivision or instrumentality thereof as those terms are used in Section 103 of the Code (an “Exempt Person”);

(d) It has not and will not use or permit the use of any portion of the proceeds of the Refunded Bonds or the Bonds, including all investment income earned on such proceeds, directly or indirectly, to make or finance loans to persons who are not Exempt Persons;

(e) It has not entered into, and will not enter into, any arrangement with any person or organization (other than an Exempt Person) which provides for such person or organization to manage, operate, or provide services with respect to more than 10% of the property financed with the proceeds of the Refunded Bonds or the  Bonds (a “Service Contract”), unless the guidelines set forth in Revenue Procedure 97-13 (or the guidelines set forth in Revenue Procedure 93-​19, to the extent applicable, or any new, revised or additional guidelines applicable to Service Contracts) (the “Guidelines”), are satisfied, except to the extent it obtains a private letter ruling from the Internal Revenue Service or an opinion of nationally recognized Bond Counsel which allows for a variation from the Guidelines;
(f) It has not and will not cause the Refunded Bonds or the Bonds to be treated as “federally guaranteed” for purposes of Section 149 of the Code, as may be modified in any applicable rules, rulings, policies, procedures, regulations or other official statements promulgated or proposed by the Department of the Treasury or the Internal Revenue Service with respect to “federally guaranteed” obligations described in Section 149 of the Code.  For purposes of this paragraph, the Refunded Bonds or the Bonds shall be treated as “federally guaranteed” if (i) all or any portion of the principal or interest is or will be guaranteed directly or indirectly by the United States of America or any agency or instrumentality thereof, or (ii) 5% or more of the proceeds of the Refunded Bonds or the Bonds was or will be (A) used in making loans the payment of principal or interest with respect to which is to be guaranteed in whole or in part by the United States of America or any agency or instrumentality thereof, or (B) invested directly or indirectly in federally insured deposits or accounts, and (iii) such guarantee is not described in Section 149(b)(3) of the Code; and

(g) It will comply with the information reporting requirements of Section 149(e)(2) of the Code.

The terms “debt service,” “gross proceeds,” “net proceeds,” “proceeds,” and “yield” have the meanings assigned to them for purposes of Section 148 of the Code. 
CONDITIONS OF LENDING
Section 1.21 Conditions of Lending.  The obligations of the Bank to lend hereunder are subject to the following conditions precedent:

(a) Representations and Warranties.  The representations and warranties set forth in the Loan Documents are and shall be true and correct to the best of the City’s knowledge on and as of the date hereof.

(b) No Default.  On the date hereof the City shall be in compliance with all the terms and provisions set forth in the Loan Documents on its part to be observed or performed, and no Event of Default nor any event that, upon notice or lapse of time or both, would constitute such an Event of Default, shall have occurred and be continuing at such time.

(c) Supporting Documents.  On or prior to the date hereof, the Bank shall have received the following supporting documents, all of which shall be satisfactory in form and substance to the Bank (such satisfaction to be evidenced by the purchase of the Bonds by the Bank):

(i) The opinion of the City Attorney regarding the due authorization, execution, delivery, validity and enforceability of the Bond Resolution, this Agreement and the Bonds, the City’s power to incur the debt evidenced by the Bonds and the due adoption of the Bond Resolution;

(ii) The opinion of Bond Counsel to the effect that (A) the  interest on the Bonds is excluded from gross income for federal income tax purposes, (B) the Bonds are not an item of tax preference under Section 57 of the Code, (C) the Bonds are qualified tax-exempt obligations under Section 265(b)(3) of the Code; 

(iii) The fully executed Tax Certificate;
(iv) A copy of a completed and executed form 8038-G to be filed with the Internal Revenue Service;
(v) Certified copies of the Bond Resolution;

(vi) A certificate or certificates of the City relating to (i) the Bond Resolution authorizing the execution, delivery and performance of the City with respect to the Bonds, (ii) incumbency and specimen signatures of officers, and (iii) such other matters as the Bank may reasonably require;

(vii) A certificate of the City certifying that there is no action, suit, proceeding, inquiry or investigation at law or in equity before or by any court, public board or body pending, or, to the best knowledge of the City, threatened against or affecting the City wherein an unfavorable decision, ruling or finding would adversely affect (i) the transactions contemplated by, or the validity or enforceability of, the Bond Resolution or (ii) the tax-exempt status of the interest portion of the Bonds; and

(viii) Such additional supporting documents as the Bank may reasonably request.
All opinions and certificates shall be in form and substance reasonably acceptable to the Bank and its counsel.

(d) No Adverse Changes.  On or prior to the date hereof, there shall have been no material adverse changes in the financial condition of the City from that reflected in its audited financial statements for its Fiscal Year ended September 30, 2014.

THE LOAN; CITY’S OBLIGATION; DESCRIPTION AND PAYMENT TERMS 
Section 1.22 The Loan.  The Bank hereby agrees to loan to the City the amount of $[5,440,773] to be evidenced by the Bonds, to provide funds to refund the FMLC Loan and the Refunded Bonds upon the terms and conditions set forth in the Bond Resolution and in this Agreement.  The City agrees to repay the principal amount borrowed plus interest thereon, upon the terms and conditions set forth in the Loan Documents.

Section 1.23 Description and Payment Terms of the Bonds.  To evidence the Loan, the City shall issue and deliver to the Bank the Bonds in the form attached hereto as Exhibit “A”.

CREATION AND USE OF FUNDS AND ACCOUNTS; 

APPLICATION OF BOND PROCEEDS
Section 1.24 Bond Fund.  There is hereby created a fund, entitled “City of Dania Beach, Florida, General Obligation Refunding Bonds, Series 2015 Bond Fund” (the “Bond Fund”).  The City shall deposit the Ad Valorem Revenues into the Bond Fund upon receipt by the City. The City shall further deposit, if necessary, other legally available funds of the City, at the times and upon the occurrence of the events specified in Section 3.5 hereof which, together with the amounts already on deposit therein, will enable the City to pay the principal of and interest coming due on the Bonds on each Bond Payment Date.  Moneys in the Bond Fund shall be applied on each Bond Payment Date to the payment of principal of and interest on the Bonds coming due on each such date in the manner specified in Section 7.3 hereof.

Section 1.25 Funds.  Each of the funds and accounts herein established and created shall constitute trust funds for the purposes provided herein for such funds and accounts respectively.  The money in such funds and accounts shall be continuously secured in the same manner as deposits of City funds are authorized to be secured by the laws of the State of Florida.

The designation and establishment of the funds and accounts in and by this Agreement shall not be construed to require the establishment of any completely independent, self-balancing funds, as such term is commonly defined and used in governmental accounting, but rather is intended solely to constitute an earmarking of certain revenues and assets of the City for the purposes herein provided and to establish certain priorities for application of such revenues and assets.

Section 1.26 Rebate Fund and Rebate Covenants.  There is hereby created and established a fund to be held by the City, designated the “City of Dania Beach General Obligation Refunding Bonds, Series 2015 Rebate Fund” (the “Rebate Fund”).  The Rebate Fund shall be held by the City separate and apart from all other funds and accounts held by the City under this Agreement and from all other moneys of the City.

Notwithstanding anything in this Agreement to the contrary, the City shall transfer to the Rebate Fund the amounts required to be transferred in order to comply with the Tax Certificate or the Rebate Covenants, if any, attached as an Exhibit to the Tax Certificate to be delivered by the City on the date of delivery of the Bonds (the “Rebate Covenants”), when such amounts are so required to be transferred.  The City shall make or cause to be made payments from the Rebate Fund of amounts required to be deposited therein to the United States of America in the amounts and at the times required by the Rebate Covenants.  The City covenants for the benefit of the Holders that it will comply with the Rebate Covenants.  The Rebate Fund, together with all moneys and securities from time to time held therein and all investment earnings derived therefrom, shall be excluded from the pledge and lien of this Agreement.  The City shall not be required to comply with the requirements of this Section 6.3 in the event that the City obtains an opinion of Bond Counsel that (i) such compliance is not required in order to maintain the federal income tax exemption of interest on the Bonds and/or (ii) compliance with some other requirement is necessary to maintain the federal income tax exemption of interest on the Bonds.

Section 1.27 Application of Bond Proceeds.  The City will apply the proceeds of the Bonds for (i) the refunding of the Refunded Bonds; and (ii) the costs of issuance of the Bonds. Simultaneously with the issuance of the Bonds, $[5,360,000] of the proceeds of the Bonds will be transferred by the Bank directly to the Escrow Agent for deposit by the Escrow Agent into the Escrow Account established pursuant to the Escrow Deposit Agreement, to effectuate, together with other available funds of the City, the refunding of the Refunded Bonds by providing for the payment of the principal of, premium, if any, and interest on the Refunded Bonds as provided in the Escrow Deposit Agreement.  If any component of the Refunded Bonds to be refunded is not paid for out of the proceeds of the Loan at the Closing of the Loan, the Borrower shall on or before October 1, 2015, pay the remaining cost of the Refunded Bonds to be refunded directly to the Escrow Agent for deposit by the Escrow Agent into the Escrow Account.
The balance of the proceeds of the Bonds shall be disbursed by the City for payment of the costs of issuance of the Bonds, as set forth in a closing memorandum executed on the date of issuance of the Bonds.  Any proceeds remaining after payment of all costs of issuance shall be deposited into the Bond Fund and used to pay debt service on the Bonds on the next Bond Payment Date.
SPECIAL COVENANTS

Section 1.28 Financial Statements.  The City shall, upon receipt by the City or within two hundred ten (210) days of each Fiscal Year end, whichever is sooner, provide the Holders with a printed copy of its Annual Financial Statement.  The City shall also provide to the Holders, within sixty (60) days of its adoption, its current year operating budget, and, upon request, any other financial information reasonably requested by such Holders.

Section 1.29 Parity Covenant.  The City covenants and agrees that if the City grants to any lender or holder of any indebtedness secured by the Ad Valorem Revenues (i) any right related to the Ad Valorem Revenues or (ii) any event of default or remedy, that is not already contained in this Agreement, such right, event of default or remedy shall be deemed to apply hereunder as if expressly set forth herein.
Section 1.30 Auto Debit. At all times while this Agreement is in effect, loan payments from the City shall be set up on auto debit, which will automatically transfer payments of principal of and interest on the Bonds held by the Bank from a pre-designated account of the City to the Bank on each Bond Payment Date.  
EVENTS OF DEFAULT
Section 1.31 General.  An “Event of Default” shall be deemed to have occurred under this Agreement if: 

(a) The City shall fail to make any payment of the principal of or interest on the Bonds after the same shall become due and payable; or

(b) The City shall default in the performance of or compliance with any term or covenant contained in the Loan Documents (other than as set forth in (a) above), 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 City by the Holders; provided that such default shall not be an Event of Default if the City 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, provided that such default is cured within ninety (90) days of the date of such notice; or

(c) Any representation or warranty made in writing by or on behalf of the City in any Loan Document shall prove to have been false or incorrect in any material respect on the date made or reaffirmed; or

(d) The City admits in writing its inability to pay its debts generally as they become due or files a petition in bankruptcy or makes an assignment for the benefit of its creditors or consents to the appointment of a receiver or trustee for itself; or

(e) The City is adjudged insolvent by a court of competent jurisdiction, or it is adjudged a bankrupt on a petition in bankruptcy filed by or against the City, or an order, judgment or decree is entered by any court of competent jurisdiction appointing, without the consent of the City, a receiver or trustee of the City or of the whole or any part of its property, and if the aforesaid adjudications, orders, judgments or decrees shall not be vacated or set aside or stayed within ninety (90) days from the date of entry thereof; or 

(f) The City shall file a petition or answer seeking reorganization or any arrangement under the federal bankruptcy laws or any other applicable law or statute of the United States of America or the State of Florida.
Section 1.32 Effect of Event of Default.  If an Event of Default shall have occurred and be continuing, the Holder may, in addition to any other remedies set forth in this Agreement or the Bonds, either at law or in equity, by suit, action, mandamus or other proceeding in any court of competent jurisdiction, protect and enforce any and all rights under the laws of the State of Florida, or granted or contained in this Agreement, and may enforce and compel the performance of all duties required by this Agreement or by any applicable statutes to be performed by the City or by any officer thereof.
During the period in which an Event of Default shall have occurred or be continuing hereunder or under the Bonds, the Bonds shall bear interest at the Default Rate.
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 waiver 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.
DEFEASANCE

Section 1.33 Defeasance.  

(a) The covenants, liens and pledges entered into, created or imposed pursuant to this Agreement may be fully discharged and satisfied with respect to the Bonds in any one or more of the following ways.

(i)
by paying the principal of, prepayment premium, if any, and interest on the Bonds when the same shall become due and payable; or

(ii)
by depositing with an escrow agent certain moneys irrevocably pledged to the payment of the Bonds, which together with other moneys lawfully available therefor, if any, shall be sufficient at the time of such deposit with the escrow agent to pay when due the principal, prepayment premium, if any, and interest due and to become due on said Bonds on or prior to the prepayment date or maturity date thereof; or

(iii)
by depositing with an escrow agent moneys irrevocably pledged to the payment of the Bonds, which together with other moneys lawfully available therefor, when invested by the escrow agent in direct obligations of the United States of America which shall not be subject to redemption prior to their maturity other than at the option of the holder thereof, will provide moneys which shall be sufficient (as evidenced by a verification report of an independent certified public accountant or firm of accountants) to pay when due the principal, prepayment premium, if any, and interest due and to become due on said Bonds on or prior to the prepayment date or maturity date thereof; provided that the City shall, on or prior to the date of such deposit, obtain and deliver to the Holders of the Bonds (at their addresses as they appear on the registration books of the City) an opinion of nationally recognized bond counsel to the effect that the deposit of such moneys and securities to provide for payment or redemption of the Bonds will not adversely affect the excludability of interest thereon from gross income of the Holders thereof for federal income tax purposes.

Upon such payment or deposit with an escrow agent in the amount and manner provided in this Section 9.1, the Bonds shall be deemed to be paid and shall no longer be deemed to be Outstanding for the purposes of this Agreement and the covenants of the City hereunder and all liability of the City with respect to said Bonds shall cease, terminate and be completely discharged and extinguished and the holders thereof shall be entitled to payment solely out of the moneys or securities so deposited with the escrow agent; provided, however, that (i) if any Bonds are to be redeemed prior to the maturity thereof, notice of the redemption thereof shall have been duly given in accordance with the provisions contained in the Bonds and (ii) in the event that any Bonds are not by their terms subject to redemption within the next succeeding sixty (60) days following a deposit of moneys with the escrow agent in accordance with this Section, the City shall have given the escrow agent in form satisfactory to it irrevocable instructions to mail to the Holders of such Bonds at their addresses as they appear on the registration books of the City, a notice stating that a deposit in accordance with this Section has been made with the escrow agent and that the Bonds are deemed to have been paid in accordance with this Section and stating such maturity or redemption date upon which moneys are to be available for the payment of the principal of, premium, if any, and interest on said Bonds.
(b)
Notwithstanding the foregoing, all references to the discharge and satisfaction of Bonds shall include the discharge and satisfaction of any portion of the Bonds.

(c)
If any portion of the moneys deposited with an escrow agent for the payment of the principal of, redemption premium, if any, and interest on any portion of the Bonds is not required for such purpose, the escrow agent shall transfer to the City the amount of such excess and the City may use the amount of such excess free and clear of any trust, lien, security interest, pledge or assignment securing said Bonds or otherwise existing under this Agreement.

(d)
Notwithstanding any of the foregoing, the requirements of Sections 3.11, 3.12(b)  and 6.3 hereof relating to use and investment of proceeds and rebate amounts due to the United States pursuant to the Rebate Covenants shall survive the payment of principal and interest with respect to the Bonds or any portion thereof.
MISCELLANEOUS
Section 1.34 No Waiver; Cumulative Remedies.  No failure or delay on the part of the Bank or the City in exercising any right, power, remedy hereunder, or under the Bonds or other Loan Documents shall operate as a waiver of the City’s or Bank’s rights, powers and remedies hereunder, nor shall any single or partial exercise of any such right, power or remedy preclude any other or further exercise thereof, or the exercise of any other right, power or remedy hereunder or thereunder.  The remedies herein and therein provided are cumulative and not exclusive of any remedies provided by law or in equity.

Section 1.35 Amendments, Changes or Modifications to the Agreement.  This Agreement shall not be amended, changed or modified except by written instrument between the Bank and the City. The City agrees to pay all of the Bank’s costs and reasonable attorneys’ fees incurred in modifying and/or amending this Agreement at the City’s request or behest.

Section 1.36 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 1.37 Severability.  If any clause, provision or section of this Agreement shall be held illegal or invalid by any court, the invalidity of such clause, provision or section shall not affect any other provisions or sections hereof, and this Agreement shall be construed and enforced to the end that the transactions contemplated hereby be effected and the obligations contemplated hereby be enforced, as if such illegal or invalid clause, provision or section had not been contained herein.

Section 1.38 Term of Agreement.  Except as otherwise specified in this Agreement, this Agreement and all representations, warranties, covenants and agreements contained herein or made in writing by the City in connection herewith shall be in full force and effect from the date hereof and shall continue in effect until as long as the Bonds is outstanding. 

Section 1.39 Notices.  All notices, requests, demands and other communications which are required or may be given under this Agreement shall be in writing and shall be deemed to have been duly given when received if personally delivered; when transmitted if transmitted by telecopy, electronic telephone line facsimile transmission or other similar electronic or digital transmission method (provided customary evidence of receipt is obtained); the day after it is sent, if sent by overnight common carrier service; and five days after it is sent, if mailed, certified mail, return receipt requested, postage prepaid.  In each case notice shall be sent to:

If to the City:
Robert Baldwin, City Manager
City of Dania Beach
100 W. Dania Beach Blvd.
Dania Beach, Florida  33004
If to the Bank:

TD Bank, N.A.




255 Alhambra Circle, 2nd Floor 





Coral Gables, FL 33134 





Attn: Florida Middle Market 

or to such other address as either party may have specified in writing to the other using the procedures specified above in this Section 10.6.

Section 1.40 Applicable Law.  This Agreement, and each of the Loan Documents and transactions contemplated herein, shall be construed pursuant to and governed by the substantive laws of the State.

Section 1.41 Binding Effect; Assignment.  This Agreement shall be binding upon and inure to the benefit of the successors in interest and permitted assigns of the parties.  The City shall have no rights to assign any of their rights or obligations hereunder without the prior written consent of the Bank.

Section 1.42 Conflict.  In the event any conflict arises between the terms of this Agreement and the terms of any other Loan Document, the terms of this Agreement shall govern in all instances of such conflict.

Section 1.43 No Third Party Beneficiaries.  It is the intent and agreement of the parties hereto that this Agreement is solely for the benefit of the parties hereto and no person not a party hereto shall have any rights or privileges hereunder, except as may be permitted otherwise under Section 10.8.

Section 1.44 Attorneys Fees.  To the extent legally permissible, the City and the Bank agree that in any suit, action or proceeding brought in connection with this Agreement, the Bonds, or the Bond Resolution (including any appeal(s)), the prevailing party shall be entitled to recover costs and attorneys’ fees from the other party.

Section 1.45 Entire Agreement.  Except as otherwise expressly provided, this Agreement and the other Loan Documents embody the entire agreement and understanding between the parties hereto and supersede all prior agreements and understandings relating to the subject matter hereof.

Section 1.46 Further Assurances.  The parties to this Agreement will execute and deliver, or cause to be executed and delivered, such additional or further documents, agreements or instruments and shall cooperate with one another in all respects for the purpose of carrying out the transactions contemplated by this Agreement.

Section 10.14  Waiver of Jury Trial.  THE CITY AND THE BANK IRREVOCABLY AND VOLUNTARILY WAIVE ANY RIGHT THEY MAY HAVE TO A TRIAL 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 AGREEMENT, THE BONDS OR THE BOND RESOLUTION. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE CITY AND THE BANK TO ENTER INTO THIS AGREEMENT. 
[remainder of  page intentionally left blank]
IN WITNESS WHEREOF, the parties have executed this Agreement to be effective between them as of the date of first set forth above.

CITY OF DANIA BEACH, FLORIDA
[SEAL]




By: 







Robert Baldwin, City Manager

By: 







Marco Salvino, Sr., Mayor

ATTEST:

By:






      Louise Stilson, CMC, City Clerk
Approved as to form and correctness:

By:






Thomas J. Ansbro

City Attorney
TD BANK, N.A. 
By:






Delle Joseph

Senior Vice President 
EXHIBIT “A”
No. R​-1
$[5,440,773]

UNITED STATES OF AMERICA


STATE OF FLORIDA


CITY OF DANIA BEACH
GENERAL OBLIGATION REFUNDING BOND, SERIES 2015
    Interest Rate


     Maturity Date


       Dated Date
       3.06%



    August 27, 2035


 August 27, 2015
Holder:

TD Bank, N.A.

Principal Amount:
[Five Million Four Hundred Forty Thousand Seven Hundred Seventy-Three Dollars ($5,440,773)]
KNOW ALL MEN BY THESE PRESENTS, that the City of Dania Beach, Florida (the “City”), for value received, hereby promises to pay to the Holder shown above, or registered assigns (the “Bank”), from the sources hereinafter mentioned, the Principal Amount specified above plus interest at the Interest Rate specified herein.  Subject to the rights of prior prepayment described in this Bond, the Bonds shall mature on the Maturity Date specified above.  Payments due hereunder shall be made no later than 2:00 p.m., Eastern time, on the date due, free and clear of any defenses, set-offs, counterclaims, or withholding or deductions for taxes.  Any payment required to be made hereunder that is not paid within fifteen (15) days of when due shall be subject to a late charge of six percent (6%) of the overdue payment.

This Bond is issued under authority of and in full compliance with the Constitution and laws of the State of Florida, including particularly Sections 132.33 through 132.47, Florida Statutes, Part II of Chapter 166, Florida Statutes, as amended, the Charter of the City, Resolution No. 2015-___ duly adopted by the City Commission on August 25, 2015 (the “Bond Resolution”) and a Loan Agreement, dated of even date herewith, between the City and the Bank (the “Loan Agreement”) and is subject to all the terms and conditions of the Loan Agreement.  All terms, conditions and provisions of the Loan Agreement are by this reference thereto incorporated herein as a part of this Bond.  Terms used herein in capitalized form and not otherwise defined herein shall have the meanings ascribed thereto in the Loan Agreement.

This Bond is issued for the purpose of refunding (i) a loan to the City made by the Florida Municipal Loan Council (“FMLC”) in the principal amount of $6,775,000 from a portion (such portion hereinafter referred to as the “Refunded Bonds”) of the proceeds of the Florida Municipal Loan Council Revenue Bonds, Series 2005D, and (ii) the Refunded Bonds, and paying costs of issuance of the Bonds.
The principal on this Bond shall be due and payable on April 1 and October 1 of each year, with a final payment due at maturity on August 27, 2035 (each, a “Bond Payment Date”), beginning October 1, 2016, through and including August 27, 2035 (the “Maturity Date”), in the amounts set forth on the payment schedule attached hereto.

Subject to adjustment as provided below, this Bond shall bear interest on the outstanding principal balance from its Dated Date at the Interest Rate specified above.  Interest on this Bond shall be due and payable on each Bond Payment Date, beginning on October 1, 2016 until the Maturity Date.  The entire unpaid principal balance, together with all accrued and unpaid interest hereon, shall be due and payable in full on the Maturity Date.  All payments by the City pursuant to this Bond shall apply first to accrued interest, then to other charges due the Bank, and the balance thereof shall apply to the principal sum due.

During the period in which an Event of Default shall have occurred or be continuing hereunder or under the Loan Agreement, this Note shall bear interest at a rate of six percent (6%) in excess of the Prime Rate immediately prior to the occurrence of an Event of Default.  As used herein, “Prime Rate” means the rate published from time to time in The Wall Street Journal as the “U.S. Prime Rate” or, in the event The Wall Street Journal ceases to be published, goes on strike, is otherwise not published or ceases publication of  “Prime Rates,” the base, reference or other rate then designated by the Holder, in its sole discretion, for general commercial loan reference (the “Base Rate”). The Base Rate is not necessarily the lowest or best rate of interest offered by the Holder to any borrower or class of borrowers.

The City to the extent permitted by law hereby waives presentment, demand, protest and notice of dishonor.

Interest on the Bonds shall be computed on the basis of a 360-day year consisting of twelve 30-day months.

The principal of and interest on this Bond are payable in lawful money of the United States of America by wire transfer or by certified check delivered on or prior to the date due to the registered Holder or his legal representative at the address of the Holder as it appears on the registration books of the City.  Notwithstanding the foregoing, payments from the City shall be set up on auto debit, which will automatically transfer payments of principal of and interest on the Bonds during the period held by the Bank from a pre-designated account of the City to the Bank on each Bond Payment Date.
Anything herein contained to the contrary notwithstanding, it is further understood that should there be an event of default by the City hereunder or under the Loan Agreement, the Holder of the Bonds may declare the outstanding principal amount of the Bonds immediately due and payable.

Adjustment of Interest Rate For Full Taxability.  Upon a Determination of Taxability, the rate of interest on the Bonds shall be adjusted upward to 4.59% per annum (the “Taxable Rate”), retroactive as of the date of the Determination of Taxability event.  In addition to the payments of principal and interest on the Bonds required to be paid pursuant to the terms of the Loan Agreement and the Bonds, the City hereby agrees to pay to the Holder the Additional Amount upon demand.  “Additional Amount” means (i) the difference between (a) interest on this Bond for the period commencing on the date on which the interest on this Bond ceased to be excludable from gross income for federal income tax purposes and ending on the earlier of the date this Bond ceased to be outstanding or such adjustment is no longer applicable to this Bond (the “Taxable Period”) at a rate per annum equal to the Taxable Rate, and (b) the aggregate amount of interest paid on this Bond for the Taxable Period under the provisions of this Bond without considering the Determination of Taxability, plus (ii) any penalties and interest paid or payable by such Holder to the Internal Revenue Service by reason of such Determination of Taxability. A “Determination of Taxability” shall mean a final decree or judgment of any Federal court or a final action of the Internal Revenue Service or of the United States Treasury Department determining that interest paid or payable on any Bond is or was includable in the gross income of the Holder of the Bonds for Federal income tax purposes; provided, that no such decree, judgment, or action will be considered final for this purpose, however, unless the City has been given written notice thereof and, if it is so desired and is legally allowed, has been afforded the opportunity to contest the same, either directly or in the name of the Holder, and until the conclusion of any appellate review, if sought.

Adjustment of Interest Rate for Loss of Bank Qualified Status.  So long as no Determination of Taxability shall have occurred, upon the occurrence of a Loss of BQ Status (as defined below),  and for as long as the Bonds remain outstanding, the interest rate on the Bonds shall be converted to the Adjusted BQ Rate (as defined below). In addition, upon a Loss of BQ Status,  the City shall pay to the Holder (i) an additional amount equal to the difference between (A) the amount of interest actually paid on this Bond during the period of time from the date of issuance of this Bond to the next succeeding Interest Payment Date, and (B) the amount of interest that would have been paid during the period in clause (A) had this Bond borne interest at the Adjusted BQ Rate, and (ii) an amount equal to any penalties and interest paid or payable by such Holder to the Internal Revenue Service by reason of such as a result of the Loss of BQ Status.

As used in the preceding paragraph:

“Adjusted BQ Rate” shall mean, upon a Loss of BQ Status, the interest rate per annum that shall provide the Holder with the same after tax yield that the Holder would have otherwise received had the Loss of BQ Status not occurred, taking into account the increased taxable income of the Holder as a result of such Loss of BQ Status.  The Holder shall provide the City with a written statement explaining the calculation of the Adjusted BQ Rate, which statement shall, in the absence of manifest error, be conclusive and binding on the City; and

“Loss of BQ Status” shall mean a determination by the Holder that this Bond is not a “qualified tax-exempt obligation” within the meaning of Section 265(b)(3) of the Code (or any successor provision).
A certificate of the Holder as to any such additional amount or amounts, in the absence of manifest error, shall be final and conclusive.  In determining such amount, the Holder may use any reasonable averaging and attribution methods.

Prior to August 27, 2025, upon written notice to the Holder given by the City at least five (5) Business Days prior to the date fixed for prepayment, this Bond is subject to prepayment prior to maturity in whole or in part at any time at a price of par plus accrued interest to the date of prepayment, plus an amount equal to the greater of (i) 1.00% of the principal balance being prepaid, or (ii) a “Yield Maintenance Fee” in an amount computed as follows:

The current cost of funds, specifically the bond equivalent yield for United States Treasury securities (bills on a discounted basis shall be converted to a bond equivalent yield) with a maturity date closest to the “Remaining Term”, shall be subtracted from the rate of interest on the Bonds, or the Default Rate if applicable. If the result is zero or a negative number, there shall be no Yield Maintenance Fee due and payable.  If the result is a positive number, then the resulting percentage shall be multiplied by the scheduled outstanding principal balance for each remaining monthly period of the “Remaining Term.” Each resulting amount shall be divided by 360 and multiplied by the number of days in the monthly period.  Said amounts shall be reduced to present values calculated by using the above referenced current costs of funds divided by 12. The resulting sum of present values shall be the Yield Maintenance Fee due to the Bank upon prepayment of the principal of the Bonds, plus any accrued interest due as of the prepayment date.  “Remaining Term” as used herein shall mean the remaining term of the Bonds.  

On or after August 27, 2025, upon written notice to the Holder given by the City at least five (5) Business Days prior to the date fixed for prepayment, the City shall be entitled to prepay the Bonds prior to maturity in whole or in part at any time, at a price of par plus accrued interest to the date of prepayment.
The full faith, credit and taxing power of the City are pledged to the punctual payment of the principal of and interest on this Bond, as the same shall become due and payable. 

Reference is hereby made to the Loan Agreement for the provisions, among others, relating to the terms, lien and security of the Bonds, the custody and application of the proceeds of the Bonds, the rights and remedies of the Holders of the Bonds, and the extent of and limitations on the City’s rights, duties and obligations, to all of which provisions the Holder hereof for himself and his successors in interest assents by acceptance of this Bond.

It is further agreed between the City and the Holder of this Bond that neither the members of the Governing Body of the City nor its officers, agents and/or employees nor any person executing the Bonds shall be liable personally on the Bonds by reason of its issuance.
The original registered Holder, and each successive registered Holder of this Bond shall be conclusively deemed to have agreed and consented to the following terms and conditions:

1.
The City shall keep books for the registration of Bonds and for the registration of transfers of Bonds as provided in the Loan Agreement. Bonds may be transferred or exchanged upon the registration books kept by the City, upon delivery to the City, together with written instructions as to the details of the transfer or exchange, of such Bonds in form satisfactory to the City and with guaranty of signatures satisfactory to the City, along with the social security number or federal employer identification number of any transferee and, if the transferee is a trust, the name and social security or federal tax identification numbers of the settlor and beneficiaries of the trust, the date of the trust and the name of the trustee. The Bonds may be exchanged for Bonds of the same principal amount and maturity and denominations in integral multiples of $100,000 (except that an odd lot is permitted to complete the outstanding principal balance). No transfer or exchange of any Bond shall be effective until entered on the registration books maintained by the City. 

2.
The City may deem and treat the person in whose name any Bond shall be registered upon the books of the City as the absolute Holder of such Bond, whether such Bond shall be overdue or not, for the purpose of receiving payment of, or on account of, the principal of and interest on such Bond as they become due, and for all other purposes. All such payments so made to any such Holder or upon his order shall be valid and effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or sums so paid.

3.
In all cases in which the privilege of exchanging Bonds or transferring Bonds is exercised, the City shall execute and deliver Bonds in accordance with the provisions hereof and of the Loan Agreement. There shall be no charge for any such exchange or transfer of Bonds, but the City may require payment of a sum sufficient to pay any tax, fee or other governmental charge required to be paid with respect to such exchange or transfer. The City shall not be required to transfer or exchange Bonds for a period of fifteen (15) days next preceding an interest payment date on such Bonds.
4.
All Bonds, the principal of and interest on which have been paid, either at or prior to maturity, shall be delivered to the City when such full payment is made, and shall thereupon be cancelled.  In case a portion but not all of an outstanding Bond shall be prepaid pursuant to mandatory prepayment provisions, such Bond shall not be surrendered in exchange for a new Bond, but the City shall make a notation indicating the remaining outstanding principal of the Bonds upon the registration books. The Bond so redesignated shall have the remaining principal as provided on such registration books and shall be deemed to have been issued in the denomination of the outstanding principal balance, which shall be an authorized denomination. 

It is hereby certified and recited that all acts, conditions and things required to happen, to exist and to be performed precedent to and for the issuance of this Bond have happened, do exist and have been performed in due time, form and manner as required by the Constitution and the laws of the State of Florida applicable thereto.
IN WITNESS WHEREOF, the City of Dania Beach, Florida has caused this Bond to be executed in its name by the manual signature of its City Manager and Mayor, and attested by the manual signature of its Clerk and its corporate seal or a facsimile thereof affixed hereto, all as of this 27th day of August, 2015.

CITY OF DANIA BEACH, FLORIDA

[SEAL]




By: 







City Manager

By: 







Mayor

ATTEST:

By:






      City Clerk

FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto __________________________________________________ the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints ________________________________________ attorney to transfer the within Bonds in the books kept by the City for the registration thereof, with full power of substitution in the premises.

	Date:  





	
	






	
	
	NOTICE:  The signature of this assignment must correspond with the name as it appears upon the within Bond in every particulate, or any change whatever.

	SOCIAL SECURITY NUMBER OR FEDERAL IDENTIFICATION NUMBER OF ASSIGNEE
	
	


[Form of Abbreviations]

The following abbreviations, when used in the inscription on the face of the within Bond, shall be construed as though they were written out in full according to the applicable laws or regulations.
TEN COM ‑ as tenants in common 

TEN ENT ‑ as tenants by the entireties 

JT TEN ‑ as joint tenants with the right of survivorship and not as tenants in common UNIFORM TRANS MIN ACT ‑               Custodian for                (Cust.)   (Minor) under 
Uniform Transfers to Minors Act of                                      (State). 

Additional abbreviations may also be used

though not in the above list.

Name and address of assignee for payment and notice purposes

	Notice:
	
	
	Payment:
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	Date:
	
	
	
	

	
	
	
	
	

	Assignee:
	
	
	
	

	By:
	
	
	
	

	Title:
	
	
	
	


PAYMENT SCHEDULE
Period                                                                                                                                          Annual

Ending                   Principal             Coupon                 Interest         Debt Service         Debt Service

10/01/2016                 139,507             3.060%            182,211.49           321,718.49           321,718.49

04/01/2017                 139,507             3.060%             81,109.37           220,616.37

10/01/2017                 139,507             3.060%             78,974.91           218,481.91           439,098.28

04/01/2018                 139,507             3.060%             76,840.46           216,347.46

10/01/2018                 139,507             3.060%             74,706.00           214,213.00           430,560.46

04/01/2019                 139,507             3.060%             72,571.54           212,078.54

10/01/2019                 139,507             3.060%             70,437.08           209,944.08           422,022.62

04/01/2020                 139,507             3.060%             68,302.63           207,809.63

10/01/2020                 139,507             3.060%             66,168.17           205,675.17           413,484.80

04/01/2021                 139,507             3.060%             64,033.71           203,540.71

10/01/2021                 139,507             3.060%             61,899.26           201,406.26           404,946.97

04/01/2022                 139,507             3.060%             59,764.80           199,271.80

10/01/2022                 139,507             3.060%             57,630.34           197,137.34           396,409.14

04/01/2023                 139,507             3.060%             55,495.88           195,002.88

10/01/2023                 139,507             3.060%             53,361.43           192,868.43           387,871.31

04/01/2024                 139,507             3.060%             51,226.97           190,733.97

10/01/2024                 139,507             3.060%             49,092.51           188,599.51           379,333.48

04/01/2025                 139,507             3.060%             46,958.06           186,465.06

10/01/2025                 139,507             3.060%             44,823.60           184,330.60           370,795.66

04/01/2026                 139,507             3.060%             42,689.14           182,196.14

10/01/2026                 139,507             3.060%             40,554.68           180,061.68           362,257.82

04/01/2027                 139,507             3.060%             38,420.23           177,927.23

10/01/2027                 139,507             3.060%             36,285.77           175,792.77           353,720.00

04/01/2028                 139,507             3.060%             34,151.31           173,658.31

10/01/2028                 139,507             3.060%             32,016.86           171,523.86           345,182.17

04/01/2029                 139,507             3.060%             29,882.40           169,389.40

10/01/2029                 139,507             3.060%             27,747.94           167,254.94           336,644.34

04/01/2030                 139,507             3.060%             25,613.49           165,120.49

10/01/2030                 139,507             3.060%             23,479.03           162,986.03           328,106.52

04/01/2031                 139,507             3.060%             21,344.57           160,851.57

10/01/2031                 139,507             3.060%              19,210.11           158,717.11           319,568.68

04/01/2032                 139,507             3.060%             17,075.66           156,582.66

10/01/2032                 139,507             3.060%             14,941.20           154,448.20           311,030.86

04/01/2033                 139,507             3.060%             12,806.74           152,313.74

10/01/2033                 139,507             3.060%             10,672.29           150,179.29           302,493.03

04/01/2034                 139,507             3.060%               8,537.83           148,044.83

10/01/2034                 139,507             3.060%               6,403.37           145,910.37           293,955.20

04/01/2035                 139,507             3.060%               4,268.91           143,775.91

08/27/2035                 139,507             3.060%               1,731.28           141,238.28

10/01/2035                                                                                                                                285,014.19

TOTAL
              5,440,773                                  1,763,441.02        7,204,214.02        7,204,214.02
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