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LOAN AGREEMENT

This LOAN AGREEMENT (the "Loan Agreement") is made and entered into as of August __, 2012, and is by and between the City of Hallandale Beach, Florida, a municipal corporation of the State of Florida, and its successors and assigns (the "City"), and JPMorgan Chase Bank, N.A., a national banking association, and its successors and assigns, as holder(s) of the hereinafter defined Note (the "Bank").
[bookmark: _GoBack]The parties hereto, intending to be legally bound hereby and in consideration of the mutual covenants hereinafter contained, DO HEREBY AGREE as follows:
ARTICLE I
DEFINITION OF TERMS

SECTION 1.01 	DEFINITIONS.  The words and terms used in this Loan Agreement shall have the meanings as set forth in the recitals above and the following words and terms as used in this Loan Agreement shall have the following meanings:
"Bond Counsel" means an attorney-at-law or firm of such attorneys having expertise in the legal aspects of the issuance of indebtedness by states and political subdivisions thereof.
"Business Day" means any day except any Saturday or Sunday or day on which the Principal Office of the Bank is lawfully closed.
"Closing Date" means the date so indicated in the Note.
"Code" means the Internal Revenue Code of 1986, as amended, and any Treasury Regulations, whether temporary, proposed or final, promulgated thereunder or applicable thereto.
"Commission" shall mean the City Commission of the City of Hallandale Beach, Florida.
"Event of Default" shall mean an event of default specified in Article VI of this Loan Agreement.
"Fiscal Year" means the period commencing on October 1 through the next succeeding September 30.
"Loan" shall mean the loan by the Bank to the City contemplated hereby.
"Loan Agreement" or "Agreement" shall mean this Loan Agreement and any and all modifications, alterations, amendments and supplements hereto made in accordance with the provisions hereof.
"Loan Amount" means $________.
"Loan Documents" means this Loan Agreement and the Note. 
"Note" means the City's Promissory Note in the form attached hereto as Attachment "A."
"Notice Address" means,
As to the City:	City Manager and City Attorney
			City of Hallandale Beach, Florida
			400 South Federal Highway
			Hallandale Beach, Florida 33009

As to the Bank:	JPMorgan Chase Bank, N.A.
			1450 Brickell Avenue, 33rd Floor
			Miami, Florida 33131
			Attention:  Ralph Hildevert, Vice President

or to such other address as either party may have specified in writing to the other using the procedures specified in  Section 7.06. 
"Ordinance" means the Ordinance enacted by the Commission on August 1, 2012, authorizing the borrowing of money as required by the City Charter.
"Pledged Revenues" shall mean the net revenues of the City's water, sewer and stormwater utility system(s) pledged to the repayment of the Note as provided herein.
"Principal Office" means, with respect to the Bank, the office located at 1450 Brickell Avenue, 33rd Floor, Miami, Florida 33131 or such other office as the Bank may designate to the City in writing.
"Refunded Debt" shall mean the obligations of the City pursuant to the Loan Agreement, dated as of November 15, 2000, between the Florida Municipal Loan Council and the City.
"Resolution" means the Resolution adopted by the City Commission of the City on August 1, 2012 authorizing the issuance of the Note.
"State" means the State of Florida.
SECTION 1.02 	TITLES AND HEADINGS.  The titles and headings of the articles and sections of this Loan 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 Loan Agreement or any provision hereof or in ascertaining intent, if any question of intent should arise.
ARTICLE II
REPRESENTATIONS OF CITY

The City represents and warrants to the Bank that:
SECTION 2.01	POWERS OF CITY.  The City is a municipal corporation, duly organized and validly existing under the laws of the State.  The City has the power to borrow the amount provided for in this Loan Agreement, to execute and deliver the Loan Documents, to secure the Note in the manner contemplated hereby and to perform and observe all the terms and conditions of the Loan Documents on its part to be performed and observed.
SECTION 2.02	AUTHORIZATION OF LOAN.  The City had, has, or will have, as the case may be, at all relevant times, full legal right, power, and authority to execute the Loan Documents, to make the Note, and to carry out and consummate all other transactions contemplated hereby, and the City has complied and will comply with all provisions of applicable law in all material matters relating to such transactions.  The City has duly authorized the borrowing of the amount provided for in this Loan Agreement, the execution and delivery of this Loan Agreement, and the making and delivery of the Note 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 Note.  The Note has been duly authorized, executed, issued and delivered to the Bank and constitutes the legal, valid and binding obligation of the City enforceable in accordance with the terms thereof and the terms hereof, and is entitled to the benefits and security of this Loan Agreement, subject to the provisions of the bankruptcy laws of the United States of America and to other applicable bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting creditors' rights, heretofore or hereinafter enacted, to the extent constitutionally applicable, and provided that its enforcement may also be subject to equitable principles that may affect remedies or other equitable relief, or to the exercise of judicial discretion in appropriate cases.  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 Note or the execution and delivery of or the performance by the City of its obligations under this Loan Agreement and the Note 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 2.03 	NO VIOLATION OF LAW OR CONTRACT.  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, the breach of which could result in a material and adverse impact on the financial condition of the City or the ability of the City to perform its obligations hereunder and under the Note.  The making and performing by the City of this Loan Agreement and the Note will not violate any applicable provision of law, and will not result in a material 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 breach of which could result in a material and adverse impact on the financial condition of the City or the ability of the City to perform its obligations hereunder and under the Note.
SECTION 2.04 	PENDING OR THREATENED LITIGATION.  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 Loan Agreement or the Note or of any action taken or to be taken in connection with the transactions contemplated hereby or thereby.
SECTION 2.05 	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. 
ARTICLE III
COVENANTS OF THE CITY

SECTION 3.01	AFFIRMATIVE COVENANTS.  For so long as any of the principal amount of or interest on the Note is outstanding or any duty or obligation of the City hereunder or under the Note remains unpaid or unperformed, the City covenants to the Bank as follows:
(a)	Payment.  The City shall pay the principal of and the interest on the Note at the time and place and in the manner provided herein and in the Note.
(b)	Use of Proceeds.  Proceeds from the Note will be used only to refund the Refunded Debt and to pay closing costs of the Loan.
(c)	Notice of Defaults.  The City shall within ten (10) days after it acquires knowledge thereof, notify the Bank in writing at its Notice Address 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.
(d)	Maintenance of Existence.  The City will take all legal action within its control in order to maintain its existence until all amounts due and owing from the City to the Bank under this Loan Agreement and the Note have been paid in full.
(e)	Records.  The City agrees that any and all records of the City with respect to the Loan shall be open to inspection by the Bank or its representatives at all reasonable times at the offices of the City.
(f)	Financial Statements.  The City will cause an audit to be completed of its books and accounts and shall furnish to the Bank audited year-end financial statements of the City certified by an independent certified public accountant to the effect that such audit has been conducted in accordance with generally accepted auditing standards and stating whether such financial statements present fairly in all material respects the financial position of the City and the results of its operations and cash flows for the periods covered by the audit report, all in conformity with generally accepted accounting principles applied on a consistent basis.  The City shall provide the Bank with the City's audited financial statements for each fiscal year ending on or after September 30, 2012 within 180 days after the end thereof.
(g)	Notice of Liabilities.  The City shall promptly inform the Bank in writing 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 or upon the ability of the City to perform its obligation hereunder and under the Note.
(h)	Compliance with Laws.  The City shall comply with all applicable federal, state and local laws and regulatory requirements, the violation of which could reasonably be expected to have a material and adverse effect upon the financial condition of the City or upon the ability of the City to perform its obligation hereunder and under the Note.
(i)  	Payment of Document Taxes.  In the event the Note or this Loan Agreement should be subject to the excise tax on documents or the intangible personal property tax of the State, the City shall pay such taxes or reimburse the Bank for any such taxes paid by it.
(j)	Continued Receipt of Pledged Revenues.  The City covenants to do all things necessary or required on its part to entitle the City to receive the Pledged Revenues.  The City shall exercise all legally available remedies to enforce such receipt now or hereafter available under law.
(k)	Rate Covenant.  The City shall covenant to fix, establish and maintain such rates, fees and charges and collect such fees, rates or other charges for the product, services and facilities of the City's water, sewer and stormwater utility system(s) and revise the same from time to time, whenever necessary, as will always provide in each fiscal year, net revenues of the City's water, sewer and stormwater utility system(s) adequate at all times to pay in each fiscal year at least 115% of the annual debt service on all outstanding senior debt, including the Loan, becoming due in such fiscal year.
If, in any fiscal year, the City fails to comply with the rate covenant, it must cause a rate consultant to review its rates, fees, charges, income, gross revenues, operating expenses and methods of operation and to make written recommendations as to the methods by which the City may promptly seek to comply with the rate covenant.  The City must forthwith commence to implement such recommendations to the extent required so as to cause it to thereafter comply with said requirements.
(l)	Additional Senior Debt.  The City may issue additional senior debt on a parity with the Loan for the purpose of financing the cost of a project or the completion thereof or refunding any or all outstanding senior debt, any subordinated indebtedness or other outstanding obligations of the City.  Additional senior debt may not be issued unless the City Manager or a rate consultant certifies to the City that the amount of the net revenues of the City's water, sewer and stormwater utility system(s) during the immediately preceding fiscal year or any 12 consecutive months selected by the City of the 24 months immediately preceding the issuance of said additional senior debt will be equal to at least 125% of the maximum annual debt service of the outstanding senior debt and the additional senior debt then proposed to be issued.  The net revenues calculated pursuant to the foregoing may be adjusted upon the written advice of the rate consultant, at the option of the City, to take into account any rate increases enacted by the City prior to the issuance of the additional debt and any additional net revenues to be received as a result of the acquisition or construction of a project financed with proceeds of the additional senior debt.
SECTION 3.02.	REGISTRATION AND EXCHANGE OF NOTE.  The Note is owned by the Bank.  The ownership of the Note may only be transferred, and the City will transfer the ownership of the Note, upon written request of the Bank specifying the name, address and taxpayer identification number of the transferee, and the City will keep a record setting forth the identification of the owner of the Note.
SECTION 3.03.	NOTE MUTILATED, DESTROYED, STOLEN OR LOST.  In case the Note shall become mutilated, or be destroyed, stolen or lost, the City shall issue and deliver a new Note, in exchange and in substitution for such mutilated Note, or in lieu of and in substitution for the Note destroyed, stolen or lost and upon the Bank furnishing the City proof of ownership thereof and indemnity reasonably satisfactory to the City and paying such expenses as the City may incur.
SECTION 3.04.	PAYMENT OF PRINCIPAL AND INTEREST; LIMITED OBLIGATION.  
(a)	The City grants the holder of the Note a first lien and pledge on the Pledged Revenues for the payment of the principal of and interest on the Note.  The City covenants that it shall duly and punctually pay from the Pledged Revenues the principal of and interest on the Note according to the true intent and meaning thereof and all other amounts due under this Loan Agreement.
(b)	The Note, when delivered by the City pursuant to the terms of this Loan Agreement, shall not be or constitute an indebtedness of the City, the State of Florida or any political subdivision or agency thereof, within the meaning of any constitutional, statutory or charter limitations of indebtedness, but shall be payable solely as herein provided.  The Bank shall never have the right to compel the exercise of the ad valorem taxing power if the City, or taxation in any form on any property therein to pay the Note or the interest thereon.  The Note is a special and limited obligation secured by and payable as to principal and interest from the Pledged Revenues.
SECTION 3.05.	OFFICERS AND EMPLOYEES OF THE CITY EXEMPT FROM PERSONAL LIABILITY.  No recourse under or upon any obligation, covenant or agreement of this Loan Agreement or the Note or for any claim based hereon or thereon or otherwise in respect thereof, shall be had against 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 Loan Agreement and under the Note is solely a corporate one, limited as provided in the preceding Section 3.04, (b) that no personal liability whatsoever shall attach to, or is or shall be incurred by, 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 officer, agent, or employee, as such, of the City under or by reason of the obligations, covenants or agreements contained in this Loan Agreement and under the Note, 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 Note on the part of the City.
SECTION 3.06.	BUSINESS DAYS.  In any case where the due date of interest on or principal of the Note 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 succeeding Business Day, provided that credit for payments made shall not be given until the payment is actually received by the Bank.
SECTION 3.07.	TAX REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE CITY. 
(a)	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 Note to be and remain excluded from the gross income of the Bank for federal income tax purposes to the extent set forth in the Code, 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 Note 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 agrees and covenants that it shall not permit at any time or times any of the proceeds of the Note 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 Note to be an arbitrage bond 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.
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.
(b)	The City 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.
(c)	The City will not use the projects financed by the Refunded Debt in any manner which might cause the Note to become a "private activity bond" within the meaning of Sections 141 and 145 of the Code.
SECTION 3.08	SECTION 265 DESIGNATION OF NOTE.  The reasonably anticipated amount of tax-exempt obligations (other than obligations described in Section 265(b)(3)(C) of the Code), which have been or will be issued by the City and all entities which are subordinate to or which issue obligations on behalf of the City during calendar year 2012 does not exceed $10,000,000, and the City hereby designates the Note as a "qualified tax-exempt obligation" ("QTEO") for purposes of Section 265(b)(3)(B)(i) of the Code, and the City covenants and agrees not to take any action or to fail to take any action if such action or failure would cause the Note to no longer be a QTEO.
ARTICLE IV
CONDITIONS OF LENDING

The obligations of the Bank to lend hereunder are subject to the following conditions precedent:
SECTION 4.01 	REPRESENTATIONS AND WARRANTIES.  The representations and warranties set forth in this Loan Agreement and the Note are and shall be true and correct on and as of the date hereof.
SECTION 4.02 	NO DEFAULT.  On the date hereof, the City shall be in compliance with all the terms and provisions set forth in this Loan Agreement and the Note 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.
SECTION 4.03 	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 Note by the Bank):
(a)	the opinion of the attorney for the City or bond counsel to the City, regarding the due enactment or adoption, as the case may be, of the Ordinance and the Resolution authorizing this Loan Agreement and the Note; 
(b)	a copy of a completed and executed Form 8038-G to be filed with the Internal Revenue Service;
(c)	an opinion of Bond Counsel in form and substance to the effect that (i) the Note has been duly authorized by the City and is an enforceable obligation in accordance with its terms (enforceability of it may be subject to standard bankruptcy exceptions and the like), (ii) interest on the Note shall be excluded from gross income for federal income tax purposes and will not be treated as a preference item for purposes of computing the federal alternative minimum tax imposed on individuals and corporations (however, the interest on the Note owned by corporations may be subject to the federal alternative minimum tax which is based in part on adjusted net book income or adjusted current earnings), and (iii) the Note is a "qualified tax-exempt obligation" under Section 265(b)(3)(B); and
(d)	such additional supporting documents as the Bank, Bond Counsel, or the City Attorney may reasonably request.
ARTICLE V
FUNDING THE LOAN

SECTION 5.01	THE LOAN.  The Bank hereby agrees to Loan to the City the Loan Amount on the date hereof and upon the terms and conditions set forth in this Loan Agreement.  The City agrees to repay the principal amount borrowed plus interest thereon, upon the terms and conditions set forth in this Loan Agreement and the Note. 
SECTION 5.02 	DESCRIPTION AND PAYMENT TERMS OF THE NOTE.  To evidence the obligation of the City to repay the Loan, the City shall make and deliver to the Bank the Note in the form attached hereto as Exhibit A.  The terms of the Loan shall be as provided in the Note.
ARTICLE VI
EVENTS OF DEFAULT

SECTION 6.01	GENERAL.  An "Event of Default" shall be deemed to have occurred under this Loan Agreement if:
(a)	The City shall fail to make any payment of the principal of or interest on the Loan when the same shall become due and payable whether by maturity, by acceleration at the discretion of the Bank as provided for in Section 6.02, or otherwise; or
(b)	The City shall default in the performance of or compliance with any term or covenant contained in this Loan Agreement or the Note, other than a term or covenant a default in the performance of which or noncompliance with which is elsewhere specifically dealt with, which default or non‑compliance shall continue and not be cured within thirty (30) days after (i) notice thereof to the City by the Bank, or (ii) the Bank is notified of such noncompliance or should have been so notified pursuant to the provisions of Section 3.01(c) of this Loan Agreement, whichever is earlier; or
(c)	Any representation or warranty made in writing by or on behalf of the City in this Loan Agreement or the Note shall prove to have been false or incorrect in any material adverse 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; or
(g)	The City shall default in the due and punctual payment or performance of covenants related to (i) any obligation for the payment of money to the Bank or any other subsidiary or affiliate of the Bank, or (ii) any obligation for the repayment of borrowed money secured and payable by a pledge of the Pledged Revenues.
SECTION 6.02 	EFFECT OF EVENT OF DEFAULT.  Upon the occurrence of an Event of Default described in Sections 6.01(a), (d), (e), (f) or (g) of this Loan Agreement and the continuation of such Event of Default for a period of not less than three (3) Business Days, the Bank upon five (5) days' notice, may declare all obligations of the City under this Loan Agreement and the Note to be immediately due and payable and upon such declaration the Note and the interest accrued thereon shall become immediately due and payable.  In addition, and regardless whether such declaration is or is not made, and for all other Events of Default that have occurred and are continuing, the Bank may seek enforcement of and exercise all remedies available to it under any applicable law.
ARTICLE VII
MISCELLANEOUS

SECTION 7.01 	NO WAIVER; CUMULATIVE REMEDIES.  No failure or delay on the part of the Bank in exercising any right, power, remedy hereunder or under the Note shall operate as a waiver of the 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 7.02	AMENDMENTS, CHANGES OR MODIFICATIONS TO THE LOAN AGREEMENT.  This Loan Agreement shall not be amended, changed or modified except in writing signed by the Bank and the City.
SECTION 7.03 	COUNTERPARTS.  This Loan 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 Loan Agreement, and, in making proof of this Loan Agreement, it shall not be necessary to produce or account for more than one such counterpart.
SECTION 7.04 	SEVERABILITY.  If any clause, provision or section of this Loan 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 Loan 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 7.05 	TERM OF LOAN AGREEMENT.  Except as otherwise specified in this Loan Agreement, this Loan 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 Note is outstanding.
SECTION 7.06 	NOTICES.  All notices, requests, demands and other communications which are required or may be given under this Loan 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 the Notice Address.
SECTION 7.07	APPLICABLE LAW; VENUE.  This Loan Agreement shall be construed pursuant to and governed by the substantive laws of the State.  The City and the Bank waive any objection either might otherwise have to venue of any action lying in Broward County, Florida.
SECTION 7.08 	BINDING EFFECT; ASSIGNMENT.  This Loan 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 its rights or obligations hereunder without the prior written consent of the Bank.
SECTION 7.09	NO THIRD PARTY BENEFICIARIES.  It is the intent and agreement of the parties hereto that this Loan Agreement is solely for the benefit of the parties hereto and no person not a party hereto shall have any rights or privileges hereunder.
SECTION 7.10 	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 Loan Agreement or the Bonds (including any appeal(s)), the prevailing party shall be entitled to recover costs and attorneys' fees from the other party.
SECTION 7.11	ENTIRE LOAN AGREEMENT.  Except as otherwise expressly provided, this Loan Agreement and the Note embody the entire agreement and understanding between the parties hereto and supersede all prior agreements and understandings relating to the subject matter hereof.
SECTION 7.12	FURTHER ASSURANCES.  The parties to this Loan 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 out the transactions contemplated by this Loan Agreement.
IN WITNESS WHEREOF, the parties have executed this Loan Agreement to be effective between them as of the date of first set forth above.
CITY OF HALLANDALE BEACH, FLORIDA


						By:________________________________
						     
ATTEST:


					
City Clerk
						
						JPMORGAN CHASE BANK, N.A.



						By: _________________________________


EXHIBIT A

CITY OF HALLANDALE BEACH, FLORIDA
PROMISSORY NOTE, SERIES 2012

The undersigned maker, City of Hallandale Beach, Florida (the "City"), a municipal corporation created and existing pursuant to the Constitution and the laws of the State of Florida, for value received, promises to pay from the Pledged Revenues as hereinafter provided, to the order of JPMorgan Chase Bank, N.A. or registered assigns (hereinafter, the "Bank"), the principal sum of $__________ or such lesser amount as shall be outstanding hereunder, together with interest on the principal balance outstanding at the rate of ____% per annum (the "Interest Rate") (subject to adjustment upon the occurrence of certain events as hereinafter provided) based upon a 360 day year consisting of twelve thirty-day months.  Interest on the Loan shall begin to accrue on August __, 2012 (the "Funding Date").  The Loan shall be fully funded in the principal sum stated herein on the Funding Date and no other funding shall be made under this Promissory Note (the "Note").  This Note is issued in conjunction with 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. 
Principal of and interest on this Note are payable in immediately available funds constituting lawful money of the United States of America at such place as the Bank may designate to the City.
The City shall pay the Bank installments of the principal hereof each November 1, commencing November 1, 2013 as set forth below and interest hereon each May 1 and November 1, commencing on November 1, 2012, and the remaining unpaid principal balance, together with all accrued and unpaid interest hereon, shall be due and payable in full on November 1, 2021 (the "Final Maturity Date").  Principal on this Note shall be payable in the amounts as set forth below:
	Year
(November 1)
	
Amount

	2013
	

	2014
	

	2015
	

	2016
	

	2017
	

	2018
	

	2019
	

	2020
	

	2021*
	

	               
*Final Maturity Date
	


All payments by the City pursuant to this Note shall apply first to accrued interest, then to other charges due the Bank, and the balance thereof shall apply to the principal sum due.
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In the event a Determination of Taxability shall have occurred, the rate of interest on this Note shall be increased to the Taxable Rate, effective retroactively to the date on which the interest payable on this Note is includable for federal income tax purposes in the gross income of the Bank thereof.  In addition, the Bank or any former owners of this Note, as appropriate, shall be paid an amount equal to any additions to tax, interest and penalties, and any arrears in interest that are required to be paid to the United States of America by the Bank or former owners of this Note as a result of such Determination of Taxability.  All such additional interest, additions to tax, penalties and interest shall be paid by the City within sixty (60) days following the Determination of Taxability and demand by the Bank.  
"Determination of Taxability" shall mean (i) the issuance by the Internal Revenue Service of a statutory notice of deficiency or other written notification which holds in effect that the interest payable on this Note is includable for federal income tax purposes in the gross income of the Bank thereof, which notice or notification is not contested by either the City or any Bank of this Note, or (ii) a determination by a court of competent jurisdiction that the interest payable on this Note is includable for federal income tax purposes in the gross income of the Bank thereof, which determination either is final and non-appealable or is not appealed within the requisite time period for appeal, or (iii) the admission in writing by the City to the effect that interest on this Note is includable for federal income tax purposes in the gross income of the Bank thereof.  
"Prime Rate" shall mean a rate of interest equal to the announced prime commercial lending rate per annum of the Bank.  The Prime Rate is a reference rate for the information and use of the Bank in establishing the actual rate to be charged to the City.  The Prime Rate is purely discretionary and is not necessarily the lowest or best rate charged any customer.  The Prime Rate shall be adjusted from time to time without notice or demand as of the effective date of any announced change thereof.
"Taxable Rate" means a rate equal to the Prime Rate times that percentage which after the Determination of Taxability will result in the same after-tax yield to the Bank of this Note as before said Determination of Taxability.
In the alternative, in the event that interest on this Note during any period becomes partially taxable as a result of a Determination of Taxability applicable to less than all of this Note, then the interest rate on this Note shall be increased during such period by an amount equal to: (A-B) x C where:
	(i)	"A" equals the Taxable Rate (expressed as a percentage);
	(ii)	"B" equals the interest rate on this Note (expressed as a percentage); and
	(iii)	"C" equals the portion of this Note the interest on which has become taxable as the result of such tax change (expressed as a decimal).

In addition, the Bank or any former owners of this Note, as appropriate, shall be paid an amount equal to any additions to tax, interest and penalties, and any arrears in interest that are required to be paid to the United States of America by the Bank or former owners of this Note as a result of such Determination of Taxability.  All such additional interest, additions to tax, penalties and interest shall be paid by the City within sixty (60) days following the Determination of Taxability and demand by the Bank.  
So long as any portion of the principal amount of this Note or interest thereon remains unpaid (a) if any law, rule, regulation or executive order is enacted or promulgated by any public body or governmental agency which changes the basis of taxation of interest on this Note or causes a reduction in yield on this Note (other than by reason of a change described above) to the Bank or any former owners of this Note, including without limitation the imposition of any excise tax or surcharge thereon, or (b) if, as result of any action or the failure to act by any public body or governmental agency, any payment is required to be made by, or any federal, state or local income tax deduction is denied to, the Bank or any former owners of this Note (other than by reason of a change described above or by reason of any action or failure to act on the part of the Bank or any former owner of this Note), including, but not limited to, loss of status as a "qualified tax-exempt obligation" for purposes of Section 265(b)(3)(B) of the Code, by reason of the ownership of this Note, the City shall reimburse any such owner within five (5) days after receipt by the City of written demand for such payment, and, to the extent permitted by law (i) an additional amount equal to the difference between (A) the amount of interest actually paid on the Note during the period of time from the date of issuance of the Note and the next succeeding interest payment date, and (B) the amount of interest that would have been paid during the period in clause (A) had the Note borne interest at the interest rate per annum that would provide the Bank with the same after tax yield that the Bank would have otherwise received had such event not occurred, taking into account the increased taxable income of the Bank as a result of such event and/or imposition of an excise tax or surcharge on this Note, and (ii) an amount equal to any interest, penalties on overdue interest and additions to tax (as referred to in Subchapter A of Chapter 68 of the Code) owed by the Bank as a result of such event.
In the event that the maximum effective federal corporate tax rate (the "Maximum Corporate Tax Rate") during any period with respect to which interest shall be accruing on this Note on a tax-exempt basis, changes from the Maximum Corporate Tax Rate then in effect, which causes a reduction in yield on this Note, the interest rate on this Note that is bearing interest on a tax-exempt basis shall be adjusted to the product obtained by multiplying the interest rate then in effect on this Note by a fraction equal to (1-A divided by 1-B), where "A" equals the Maximum Corporate Tax Rate in effect as of the date of adjustment and "B" equals the Maximum Corporate Tax Rate in effect immediately prior to the date of adjustment.
This Note may be prepaid in whole, or in part, on any date with twenty (20) days prior written notice to the Bank prior to its stated Maturity Date, at the option of the City, from any moneys legally available therefor, prior to November 1, 2021, by paying to the Bank an amount equal to the principal amount of the Note to be prepaid, together with the unpaid interest accrued on the amount of principal so prepaid to the date of such prepayment, plus the following prepayment fee.  
For purposes of the foregoing, the term "prepayment fee" shall mean the sum of the differences between (a) each scheduled interest payment which would have been made on the prepaid amount if such prepayment had not occurred and (b) the corresponding fixed-rate interest payment which would be received under an interest rate swap which the Bank shall be deemed to have entered into as of the date of such prepayment (the "Replacement Swap") covering its payment obligations under an interest rate swap which the Bank shall be deemed to have entered into when the prepaid amount was originally funded, with each such difference discounted to a present value as of the date of prepayment using the fixed interest rate of the Replacement Swap as the applicable discount rate.  The City acknowledges that the Bank might not fund or hedge its fixed-rate loan portfolio or any prepayment thereof on a loan-by-loan basis at all times, and agrees that the foregoing is a reasonable and appropriate method of calculating liquidated damages for any prepayment irrespective of whether any of the foregoing hedging transactions have in fact occurred or occurred precisely as stated with respect to the loan evidenced by this Note. All calculations and determinations by the Bank of the amounts payable pursuant to the preceding provisions or of any element thereof, if made in accordance with its then standard procedures for so calculating or determining such amounts, shall be conclusive absent manifest arithmetic error.
Upon the occurrence of an Event of Default described in Sections 6.01(a), (d), (e), (f) or (g) of the Loan Agreement the Bank may declare the entire debt then remaining unpaid hereunder immediately due and payable; and in any such default and acceleration, the City shall also be obligated to pay as part of the indebtedness evidenced by this Note, all costs of collection and enforcement hereof, including such fees as may be incurred on appeal or incurred in any proceeding under bankruptcy laws as they now or hereafter exist, including specifically but without limitation, claims, disputes and proceedings seeking adequate protection or relief from the automatic stay.
Any amount payable to the Bank hereunder which is not paid when due shall bear interest at the "Default Rate."  For purposes of this Note, the term "Default Rate" shall mean 4% plus the higher of (i) the Bank’s Prime Rate (as defined hereinabove) and (ii) the "Adjusted One-Month LIBOR Rate" (as hereinafter defined). "Adjusted One-Month LIBOR Rate" shall mean the sum of 2.50% plus the quotient of (a) the LIBOR Rate on the immediately preceding business day for dollar deposits with a maturity equal to one-month, divided by (b) one minus the "Reserve Requirement" applicable to dollar deposits in the London interbank market with a maturity equal to one month.  The Default Rate shall be determined as of the day immediately following the date on which any amount payable to the Bank hereunder is not paid when due.
This Note shall bear interest at the Interest Rate as of the Funding Date; provided, however, that if any principal of or interest on this Note is not paid when due, this Note and any amount so in default shall bear interest at the Default Rate until such default is cured.  Anything provided herein or in this Note to the contrary notwithstanding, in no event shall this Note bear interest in excess of the Maximum Rate.
"Maximum Rate" means the maximum rate of interest permitted for non-rated governmental bonds as set forth in Section 215.84(3), Florida Statutes, as may be amended from time to time.
The City to the extent permitted by law hereby waives presentment, demand, protest and notice of dishonor.
All terms, conditions and provisions of the Loan Agreement are by this reference thereto incorporated herein as a part of this Note.  Terms used herein in capitalized form and not otherwise defined herein shall have the meanings ascribed thereto in the Loan Agreement.  
This Note may be exchanged or transferred but only as provided in the Loan Agreement.  
It is hereby certified, recited and declared that all acts, conditions and prerequisites required to exist, happen and be performed precedent to and in the execution, delivery and the issuance of this Note do exist, have happened and have been performed in due time, form and manner as required by law, and that the issuance of this Note is in full compliance with and does not exceed or violate any constitutional or statutory limitation.
IN WITNESS WHEREOF, the City has caused this Note to be executed in its name as of the date hereinafter set forth.
The date of this Note is August __, 2012.
CITY OF HALLANDALE BEACH, FLORIDA


						By:________________________________

ATTEST:						


						
City Clerk
