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SEPTEMBER 3, 2024

RESOLUTION NO.
PROPOSED RESOLUTION NO. 24-062

A RESOLUTION OF THE CITY OF LAKELAND, FLORIDA
AUTHORIZING AND PROVIDING FOR THE ISSUANCE OF NOT TO
EXCEED $20,000,000 CITY OF LAKELAND, FLORIDA REVENUE
NOTE, SERIES 2024 (AMT), FOR THE PURPOSE OF FINANCING AND
REFINANCING THE COSTS OF ACQUIRING, CONSTRUCTING,
EXTENDING, IMPROVING OR ENLARGING CERTAIN AIRPORT
FACILITIES LOCATED AT THE LAKELAND LINDER INTERNATIONAL
AIRPORT AND PAYING COSTS OF ISSUANCE NECESSARY AND
INCIDENTAL THERETO; APPROVING THE FORM OF A REVENUE
NOTE, SERIES 2024 (AMT), AND A LOAN AGREEMENT; PROVIDING
OTHER DETAILS WITH RESPECT THERETO; AND PROVIDING AN
EFFECTIVE DATE.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE
CITY OF LAKELAND, FLORIDA, AS FOLLOWS:

SECTION 1. Authority. This Resolution (this "Resolution”) is adopted pursuant
to Chapter 166, Florida Statutes, the Charter of the City, and other applicable provisions
of law (collectively, the "Act").

SECTION 2. Definitions. Words and phrases used herein in capitalized form
and not otherwise defined herein (including, without limitation, in the preamble hereto)
shall have the meanings ascribed thereto in the hereinafter defined Loan Agreement, as
applicable and, in addition, the following words and phrases shall have the following
meanings:

"Authorized Signatories” means any one or more of the Mayor, the Mayor Pro
Tem of the City, the City Manager or the Finance Director of the City.

"Governing Body" means the City Commission of the City of Lakeland, Florida.
"Lender" means Truist Commercial Equity, Inc..
"Loan Agreement” means the Loan Agreement between the City and the Lender.

"Projects" means the costs of acquiring, constructing, extending, improving or
enlarging certain airport facilities constituting a single project all located at the Lakeland
Linder International Airport as more particularly described on Exhibit "A" hereto.



"2024 Note" means the City's Revenue Note, Series 2024 in substantially the
form attached as Exhibit "A" to the Loan Agreement.

"2024 Loan Amount" means not to exceed $20,000,000.

SECTION 3. Findings. Itis hereby ascertained, determined and declared that:

A. The City desires to issue the 2024 Note to finance or refinance the
Projects.
B. The Projects financed or refinanced with proceeds of the Note will serve a

paramount public purpose of the City and are necessary for the health, safety and
welfare of the citizens and inhabitants of the City of Lakeland, Florida.

C. The City has received a proposal from the Lender to purchase from the
City its 2024 Note in accordance with the terms of the hereinafter described Loan
Agreement the proceeds of which will be loaned to the City to finance the Projects.

D. Because of current market conditions, it is economically advantageous to,
and shall facilitate the prudent debt management of the City to, finance the Costs of the
Projects through the issuance of the Notes.

E. The City is authorized and empowered by the Act to issue the 2024 Note
and use the proceeds thereof to finance or refinance the Projects.

F. The principal of, premium, if any, and interest on the 2024 Note and all
other payments with respect thereto shall be payable from moneys deposited in the
funds and accounts pledged herein and by the Loan Agreement, which the City has full
authority to irrevocably pledge. The City shall never be required to levy ad valorem
taxes on any real or personal property to pay the principal of, interest on or any
premium with respect to the 2024 Note or to make any other payments required herein,
and the 2024 Note shall not constitute a lien on any real or personal property owned by
or situated within the limits of the City.

G. Notice of a public hearing to be held on the date hereof, inviting comments
and discussions concerning the issuance of the 2024 Note by the City in an aggregate
principal amount of not to exceed $20,000,000 to finance the costs of the Projects to be
financed with proceeds of the 2024 Note and to pay costs of issuance of the 2024 Note
was published in THE LAKELAND LEDGER, a newspaper of general circulation in the
City of Lakeland, Florida, at least seven (7) days prior to such date.

H. Following such notice, a public hearing was held by the Governing Body,
during which comments and discussions concerning the issuance of the 2024 Note by
the City were requested and heard.

l. The Governing Body is the elected legislative body of the City, and the
City has jurisdiction over the entire area in which the Projects are and will be, located.



J. The Lender has provided, or will provide prior to the issuance of the 2024
Note, the City with a disclosure statement containing the information required by
Section 218.385(1)(b) (2), Florida Statutes, and a "truth-in-bonding" statement meeting
the requirements of Section 218.385(3), Florida Statutes, and no additional disclosure is
required.

K. Because of the characteristics of the 2024 Note, the need to quickly
finance or refinance the Projects, prevailing and anticipated market conditions and
additional savings to be realized from the expeditious issuance of the 2024 Note, it is
not feasible, cost effective or advantageous to enter into the Loan (as hereinafter
defined) through a competitive sale and it is in the best interest of the City to accept the
terms of the Loan from the Lender in a principal amount of the 2024 Loan Amount, at a
negotiated sale upon the terms and conditions outlined herein and in the Loan
Agreement and as determined by the Authorized Signatories executing the Loan
Agreement in accordance with the terms hereof.

SECTION 4. Authorization of Transactions. In order to obtain funds to
finance or refinance the Projects, the City is authorized to obtain a loan (the "Loan"),
and to borrow an amount up to the 2024 Loan Amount from the Lender.

Prior to its execution and delivery of the Loan Agreement, the City shall have
received from the Lender a disclosure statement containing the information required by
Section 218.385(6), Florida Statutes, and a Truth-in-Bonding Statement pursuant to
Section 218.385(2) and (3), Florida Statutes, and no further disclosure is or shall be
required by the City.

SECTION 5. Loan Agreement and 2024 Note. The City is authorized to
execute a Loan Agreement with the Lender in substantially the form attached as Exhibit
"B" hereto and to make and deliver to the Lender the 2024 Note in substantially the form
attached as Exhibit "A" to the Loan Agreement. The Note is determined to be a
Designated Maturity Obligation under the Loan Agreement.

The forms and terms of the Loan Agreement and 2024 Note (collectively, the
"Loan Documents”) attached hereto are hereby approved, and the Authorized
Signatories are authorized on behalf of the City to execute and deliver the same, with
such changes, insertions, omissions and filling of blanks as may be approved by the
Authorized Signatories executing the same, such approval to be conclusively evidenced
by the execution thereof by the Authorized Signatories signing the same. The
Authorized Signatories are hereby delegated the authority to execute the 2024 Note in
an amount not exceeding the 2024 Loan Amount. The Clerk of the Governing Body or
any Deputy Clerk of the Governing Body or any Acting Clerk of the Governing Body
may authenticate or attest the signatures of the Authorized Signatories on the Loan
Documents.

SECTION 6. Creation of Funds and Accounts. There is hereby created and
established the "City of Lakeland, Florida Revenue Note, Series 2024 (AMT) Debt
Service Account” (the "Debt Service Account”) and the "City of Lakeland, Florida
Revenue Note, Series 2024 (AMT) Project Account " (the "2024 Project Account”).
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SECTION 7. Loan Agreement and 2024 Note Not to be General Obligations
or_Indebtedness of the City. The Loan Agreement and the 2024 Note and the
obligations of the City thereunder shall not be deemed to constitute general obligations
or a pledge of the faith and credit of the City, the State of Florida or any political
subdivision thereof within the meaning of any constitutional, legislative or charter
provision or limitation, but shall be payable solely from and secured by a lien upon and
a pledge of (i) the Non-Ad Valorem Revenues (as defined in the Loan Agreement)
budgeted and appropriated and deposited into the Debt Service Account for the 2024
Note, to pay debt service payments and all other amounts due and payable on or under
the Loan Documents and (ii) all funds on deposit in the Debt Service Account (including
any investment securities on deposit therein) and all investment earnings on any such
funds (the "Pledged Funds"), in the manner and to the extent herein and in the Loan
Agreement provided.

No holder or owner of the 2024 Note shall ever have the right, directly or
indirectly, to require or compel the exercise of the ad valorem taxing power of the City or
any other political subdivision of the State of Florida or taxation in any form on any real
or personal property for any purpose, including, without limitation, for the payment of
debt service with respect thereto, or to maintain or continue any activities of the City
which generate user service charges, regulatory fees or other non-ad valorem
revenues, nor shall any holder or owner of the 2024 Note be entitled to payment of such
principal and interest from any other funds of the City other than the Pledged Funds with
respect to the Loan, all in the manner and to the extent provided herein and in the Loan
Agreement. The Loan Documents and the indebtedness evidenced thereby shall not
constitute a lien upon any real or personal property of the City, or any part thereof, or
any other tangible personal property of or in the City, but shall constitute a lien only on
the Pledged Funds, all in the manner and to the extent provided herein and in the Loan
Agreement.

Funds deposited into the Debt Service Account, until applied to the payment of
debt service on the 2024 Note, may be invested in investments authorized by law and
meeting the City's written investment policy, which investments shall mature no later
than the date on which moneys therein shall be needed to pay such debt service.

SECTION 8. Pledge. The payment of the principal of, premium, if any, and
interest under the 2024 Note and other payments due under the Loan Agreement shall
be secured forthwith equally and ratably by an irrevocable lien on the Pledged Funds,
all in the manner and to the extent provided herein and in the Loan Agreement. The
City does hereby irrevocably pledge such Pledged Funds to the payment of the principal
of, premium, if any, and interest on the 2024 Note and other payments due under the
Loan Agreement.

SECTION 9. Application of Proceeds. The proceeds of each advance of the
Loan shall be applied to, (i) finance the Projects as described in a certificate of an
Authorized Officer upon the delivery of the 2024 Note, and (ii) pay the costs of issuance
of the Loan.




SECTION 10. Separate Accounts; Trust Funds. The moneys required to be
accounted for in the Debt Service Account may be deposited in a single bank or other
account, and funds allocated to such accounts may be invested, together with other
funds of the City, in a common investment pool, provided that adequate accounting
records are maintained to reflect and control the restricted allocation of moneys on
deposit therein and such investments for the various purposes of such account. The
designation and establishment of the Debt Service Account shall not be construed to
require the establishment of any completely independent, self-balancing fund or
account, but rather is intended solely to constitute an earmarking of certain moneys or
revenues for certain purposes.

The Debt Service Account created hereunder and any accounts created therein
constitute trust funds for the purposes herein and in any subsequent resolution
provided. The City may at any time and from time to time deposit moneys from any one
or more of the funds and accounts established hereby with a depository permitted under
applicable law. Any such depository or depositories shall perform at the direction of the
City the duties of the City in depositing, transferring and disbursing moneys to and from
each of such funds and accounts as herein set forth, and all records of such depository
in performing such duties shall be open at all reasonable times to inspection by the City
and its agents and employees.

SECTION 11. Severability. If any one or more of the covenants, agreements or
provisions of this Resolution should be held contrary to any express provision of law or
contrary to the policy of express law, though not expressly prohibited, or against public
policy, or shall for any reason whatsoever be held invalid, then such covenants,
agreements or provisions shall be null and void and shall be deemed separate from the
remaining covenants, agreements or provisions of this Resolution or of a note issued
hereunder.

SECTION 12. No_Third-Party Beneficiaries. Except as herein otherwise
expressly provided, nothing in this Resolution expressed or implied is intended or shall
be construed to confer upon any person, firm or corporation other than the parties
hereto and the owner and holder of the Note issued under and secured by this
Resolution and the Loan Agreement, any right, remedy or claim, legal or equitable,
under or by reason of this Resolution or the Loan Agreement or any provision hereof,
this Resolution or Loan Agreement and all its provisions being intended to be and being
for the sole and exclusive benefit of the parties hereto and the owners and holders from
time to time of the Note issued hereunder.

SECTION 13. Applicable Provisions of Law. This Resolution shall be
governed by and construed in accordance with the laws of the State of Florida.

SECTION 14. Approval. For the purposes of Section 147(f) of the Code, the
Governing Body hereby approves the issuance by the City of the Note in a principal
amount not exceeding $20,000,000.

SECTION 15. Authorizations. The Authorized Signatories are hereby
authorized to execute and deliver on behalf of the City the Loan Documents as provided
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hereby. All officials and employees of the City, including, without limitation, the
Authorized Signatories, are authorized and empowered, collectively or individually, to
take all other actions and steps and to execute all instruments, documents, and
contracts on behalf of the City as they shall deem necessary or desirable in connection
with the completion of the Loan and the carrying out of the intention of this Resolution.

SECTION 16. Controlling Law; Members of Governing Body Not Liable. All
covenants, stipulations, obligations and agreements of the City contained in this
Resolution shall be deemed to be covenants, stipulations, obligations and agreements
of the City to the full extent authorized by the Act and provided by the Constitution and
laws of the State of Florida. No covenant, stipulation, obligation or agreement
contained herein shall be deemed to be a covenant, stipulation, obligation or agreement
of any present or future member, agent or employee of the City in his or her individual
capacity, and neither the members of the Governing Body nor any official executing the
Loan Documents shall be liable personally on the Loan Documents or this Resolution or
shall be subject to any personal liability or accountability by reason of the issuance or
the execution by the City or such members thereof.

SECTION 17. Effect of Covenants. All covenants, stipulations, obligations and
agreements of the City contained in this Resolution shall be deemed to be covenants,
stipulations, obligations and agreements of the City and of the Governing Body and of
each department and agency of the City to the full extent authorized or permitted by
law, and all such covenants, stipulations, obligations and agreements shall bind or inure
to the benefit of the successor or successors thereof from time to time and any officer,
board, body or commission to whom or to which any power or duty affecting such
covenants, stipulations, obligations and agreements shall be transferred by or in
accordance with law.

Except as otherwise provided herein, all rights, powers and privileges conferred
and duties and liabilities imposed upon the City or upon the Governing Body by the
provisions of this Resolution shall be exercised or performed by the Governing Body, or
by such other officers, board, body or commission as may be required by law to
exercise such powers or to perform such duties.

SECTION 18. Repeal of Inconsistent Resolutions. All resolutions or parts
thereof in conflict herewith are, to the extent of such conflict, superseded and repealed.

SECTION 19. Effective Date. This Resolution shall be effective immediately
upon its adoption in the manner provided by law.

[Signature page follows]



PASSED AND CERTIFIED AS TO PASSAGE this 3rd day of September, A.D.

2024
CITY OF LAKELAND, FLORIDA
By:
ATTEST: H. WILLIAM MUTZ, MAYOR
By:

.KELLY S. KOOS, CITY CLERK

APPROVED AS TO FORM AND
CORRECTNESS:

By:

PALMER C. DAVIS
CITY ATTORNEY

#504753827_v5 009764.00105



EXHIBIT "A" TO RESOLUTION
PROJECTS

Financing improvements (including through reimbursement) at the Lakeland Linder
International Airport (the "Airport"), including the financing and refinancing the costs of
acquiring, constructing, extending, improving or enlarging certain airport facilities
constituting a single project, including, but not limited to, constructing, extending,
improving or enlarging airport facilities, roads, runways, including, without limitation:

(@) acquisition of an approximately 30.98-acre tract of undeveloped land located at
4250 (+/-) Medulla Road on the south side of the Airport, a portion of which may be
leased to Aerospace Center for Excellence Inc. or another qualified 501(c)(3)
corporation,

(b)  modifications and renovations of the terminal which includes, but is not limited to,
HVAC, flooring, electrical, drywall, plumbing, paint, public announcement system,
additional hold room seating and CCTV's, Transportation Security Administration offices
and security screening checkpoint, rental car offices and an administration conference
room, ramp markings, exit lane technology, an Aircraft Rescue Fire Fighting truck,
Security Identification Display Area signs and the installation of the bases and electrical
connections in connection therewith, tree clearing, website update, a parking revenue
system including entry and exit kiosks, a Flight Instrument Display System,

(c) an approximately 16,500 square foot aircraft maintenance facility consisting of a
12,000 (+/-) square foot hangar, 3,000 (+/-) square feet of office space and 1,500 (+/-)
square feet of storage space,

(d)  an approximately 15,400 square foot training center with classrooms, simulator
bays, pilot briefing rooms, offices (administration, maintenance, instructor), aircraft
storage, breakroom, and aircraft and vehicle parking,

(e) construction of an approximately 7,450 square foot operations office,
maintenance building and hold room,

() improvements to the parking lot and the installation of wayfinding signage,
(g)  replacement of one 110-ton chiller and one 125-ton chiller, and

(h) other airport projects, all to be located at the Airport.



EXHIBIT "B" TO RESOLUTION

FORM OF LOAN AGREEMENT
(WITH ATTACHED FORM OF 2024 NOTE)




CITY OF LAKELAND, FLORIDA

and

TRUIST COMMERCIAL EQUITY, INC.

LOAN AGREEMENT

Dated as of September 6, 2024

Not to be Outstanding in Excess of
$20,000,000
City of Lakeland, Florida
Revenue Note, Series 2024 (AMT)
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LOAN AGREEMENT

This Loan Agreement (together with any and all modifications, alterations, amendments
and supplements hereto made in accordance with the provisions hereof, this "Agreement") is
made and entered into as of September 6, 2024, by and between the CITY OF LAKELAND,
FLORIDA (the "Issuer"), a municipal corporation created and existing under the laws of the
State of Florida, and TRUIST COMMERCIAL EQUITY, INC., a Delaware corporation
(together with its successors and assigns, the "Lender");

The Issuer has requested, and subject to the terms and conditions set forth in this
Agreement, the Lender has agreed to extend, a non-revolving line of credit to the Issuer;

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. Words and terms used in this Agreement and not otherwise
defined herein shall have the meanings as set forth in the recitals above, and the following words
and terms as used in this Agreement shall have the following meanings:

"Act" means Chapter 166, Florida Statutes, the Charter of the City of Lakeland, Florida,
and other applicable provisions of Law.

"Additional Indebtedness" means Non-Ad Valorem Revenue Obligations issued by the
Issuer after the Delivery Date.

"Adjusted Term SOFR Rate" means an interest rate per annum equal to the product of
79% of the sum of (i) Term SOFR and (ii) 0.314%.

"Advance" means a borrowing of money under the Note, pursuant to Section 5.06 hereof.
"Airport" means the City of Lakeland, Lakeland Linder International Airport.

"Alternative Benchmark Rate" means a rate of interest per annum equal to the Prime Rate
minus two and 5/10 percent (2.5%) which shall adjust daily with changes in Lender's Prime Rate.

"Amortization Installment" means the funds to be deposited in the debt service fund or
similar fund or account related to the applicable Non-Ad Valorem Revenue Obligations created
for that purpose, in a given Note Year for the payment at maturity or redemption of a portion of
Term Obligations of a designated series, as established by resolution or ordinance of the Issuer at
or before the delivery of that series of Term Obligations.

"Annual Budget" means the budget or budgets, as amended and supplemented from time
to time, prepared by the Issuer for each Fiscal Year in accordance with the laws of the State of
Florida.



"Anti-Corruption Laws" means: (a) the U.S. Foreign Corrupt Practices Act of 1977, as
amended; (b) the U.K. Bribery Act 2010, as amended; and (c) any other anti-bribery or anti-
corruption laws, regulations or ordinances in any jurisdiction in which the Issuer is located or
doing business.

"Anti-Money Laundering Laws" means applicable laws or regulations in any jurisdiction
in which the Issuer is located or doing business that relates to money laundering, any predicate
crime to money laundering, or any financial record keeping and reporting requirements related
thereto.

"Available Amount" means, for any day, the Maximum Commitment Amount net of the
aggregate principal amount of Advances honored by the Lender at any time. For the avoidance
of doubt, this Agreement is a non-revolving credit facility and Advances borrowed hereunder
may be repaid but may not be borrowed again.

"Benchmark" means initially Term SOFR, and thereafter it will be the then-current
Successor Rate.

"Build America Bonds" means any bonds or obligations the Issuer has designated as
"Build America Bonds" and as to which the Issuer has made an irrevocable election to have
Section 54AA of the Code apply. Build America Bonds are a type of Subsidy Obligations.

"Business Day" means a day which is not (a) a Saturday, Sunday or legal holiday on
which banking institutions in Lakeland, Florida or New York, New York or the city where the
Principal Office of the Lender is located are authorized by Law to close or (b) a day on which the
New York Stock Exchange or the Federal Reserve Bank of New York is closed.

"Calculation Agent" means (i) so long as the Lender holds the Note, the Lender, (ii) if the
Lender does not hold the Note, such other bank, financial institution or financial advisor firm,
designated from time to time by the Issuer.

"Capital Appreciation Obligations" means Non-Ad Valorem Obligations that bear
interest, compounded semiannually, that is payable only at maturity or upon redemption prior to
maturity in amounts determined by reference to the Compounded Amounts.

"City Manager" means the City Manager of the Issuer, and in the absence or
unavailability of the City Manager, any assistant City Manager.

"Code" means the Internal Revenue Code of 1986, as amended, and any Treasury
Regulations, whether temporary, proposed or final, promulgated thereunder or applicable thereto.

"Commercial Paper Obligations" means any Non-Ad Valorem Revenue Obligation or a
proportionate maturity thereof with a maturity of less than 271 days designated by the Issuer in
writing as a Commercial Paper Obligation.

"Compounded Amounts" means the principal amount of Capital Appreciation
Obligations plus the amount of interest that has accreted on such obligations, compounded
semiannually, to the date of calculation, determined by reference to accretion tables contained in
each such obligations or an offering circular with respect thereto. The Compounded Amounts
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for such Capital Appreciation Obligations as of any date not stated in such tables shall be
calculated by adding to the Compounded Amount for such obligations as of the date stated in
such tables immediately preceding the date of computation a portion of the difference between
the Compounded Amount for such preceding date and the Compounded Amount for such
obligations as of the date shown on such tables immediately succeeding the date of calculation,
apportioned on the assumption that interest accretes during any period in equal daily amounts on
the basis of a year of twelve 30-day months.

"Conforming Changes" means, with respect to any Successor Rate, any technical,
administrative or operational changes (including changes to the definitions such as "Business
Day," "Interest Period," timing and frequency of determining rates and making payments of
interest, timing of borrowing requests or prepayment, conversion or continuation notices, length
of lookback periods, the applicability of breakage provisions and other technical, administrative
or operational matters) that Lender decides may be appropriate to reflect the adoption and
implementation of such Successor Rate and to permit the administration thereof by Lender in a
manner Lender decides is reasonably necessary in connection with the administration of this
Agreement and the other Loan Documents.

"Costs of the Project" or "Costs" means, to the extent permitted under the Act, any cost of
a type that is properly chargeable to a capital account (or would be so chargeable with a proper
election or with the application of the definition of placed in service under §1.150-2(c) of the
Code) under general Federal income tax principles and other costs permitted under the Act and
the Code and may include reimbursement to the Issuer of costs previously paid or financed by
the Issuer to the extent legally permissible under the Act and the Code, and such costs must be
Qualified Project Costs.

"Covenant Obligation Debt Service Requirement" means for a given Note Year the
remainder, after subtracting any accrued interest or capitalized interest for that year that has been
deposited into the debt service fund or similar fund or account related to the applicable Non-Ad
Valorem Revenue Obligations for that purpose, from the sum of:

(1) The amount required to pay the interest coming due on Non-Ad Valorem
Revenue Obligations during that Note Year, including the accreted interest component of the
Compounded Amount of Capital Appreciation Obligations coming due during the Note Year,

(2) The amount required to pay the principal of Serial Obligations and the
principal of Term Obligations maturing in that Note Year that are not included in the previous
Amortization Installments for such Term Obligations, including the principal component of the
Compounded Amounts of Capital Appreciation Obligations, maturing in that Note Year, and

3) The Amortization Installment for all Term Obligations for that Note Year.

For purposes of determining the Covenant Obligation Debt Service Requirement
for Section 3.03 hereof, the following provisions shall apply:

(a) The interest rate on Variable Rate Obligations (other than Taxable
Obligations and Subsidy Obligations) shall be assumed to be the greater of (1) the average of the
Securities Industry and Financial Markets Association™ Municipal Swap Index for the
immediately preceding 52 weeks (or if not available for such 52-week period, then for the
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longest immediately preceding period for which available), or if such index is no longer
published, a comparable 7-day index for high quality variable rate demand obligations selected
by the Issuer, in either case, plus 50 basis points (0.50%), or (2) if the variable rate on such Non-
Ad Valorem Revenue Obligations or other indebtedness is determined by reference to an index
or a formula based on an index, the average interest rate which would have been applicable to
such Variable Rate Obligations (or other variable rate indebtedness) based on such index or
formula during the immediately preceding 52-week period (or if not available for such 52-week
period, then for the longest immediately preceding period for which available).

(b) The interest rate on Variable Rate Obligations that are Taxable
Obligations or Subsidy Obligations shall be assumed to be the interest rate quoted for the week
preceding the date of calculation on direct United States Treasury obligations having a maturity
the same (or approximately the same) as the nominal maturity of the Variable Rate Obligations,
plus 50 basis points (0.50%).

(c) If the Issuer has entered into a Qualified Hedge Agreement with
respect to Non-Ad Valorem Revenue Obligations, the interest coming due on Non-Ad Valorem
Revenue Obligations, up to an amount equal to the "notional" amount of the Qualified Hedge
Agreement, shall be the net aggregate amount each applicable period, taking into account (i) the
actual interest borne by such Non-Ad Valorem Revenue Obligations for such period (using the
assumptions described above for Variable Rate Obligations, if applicable), (ii) the Qualified
Hedge Receipts for such period and (iii) the Qualified Hedge Payments for such period, with the
payments described in clauses (i1) and (iii) above being calculated on the applicable notional
amount and using the assumptions described above for Variable Rate Obligations, if applicable.

(d) If two series of Variable Rate Obligations, or one or more
maturities within a series, are issued simultaneously with inverse floating interest rates providing
a composite fixed rate for such Non-Ad Valorem Revenue Obligations taken as a whole, such
composite fixed rate shall be used in determining the Covenant Obligation Debt Service
Requirement with respect to such Non-Ad Valorem Revenue Obligations for all purposes of this
Agreement.

(e) If a series of Variable Rate Obligations is subject to purchase by
the Issuer pursuant to a mandatory or optional tender by the holders thereof, the "tender" date or
dates shall be ignored and the stated maturity dates thereof shall be used for purposes of all
calculations hereunder.

§)) With respect to Designated Maturity Obligations, the unamortized
principal coming due on the final maturity date thereof that the Issuer reasonably anticipates
refinancing, as reflected in the Annual Budget or as otherwise evidenced or determined by the
Issuer shall not be included and in licu thereof, there shall be included in the Covenant
Obligation Debt Service Requirement for the Note Year in which such final maturity occurs only
the principal amount thereof the Issuer reasonably anticipates to become due in such Note Year,
taking into account any such anticipated refinancing of such Designated Maturity Obligations.
Draw down loans and lines of credit which are Designated Maturity Obligations may either be
amortized over twenty years from the date of calculation assuming the full amount available
thereunder has been drawn or calculated in accordance with this paragraph (f) assuming the full
amount available to be drawn thereunder has been drawn and tested only on the date the loan is
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initially entered into or tested on each advance date for such amount proposed to be advanced
using the foregoing assumptions.

(2) With respect to Commercial Paper Obligations, only the interest
obligations with respect to such Commercial Paper Obligations and the principal amount of the
Commercial Paper Obligations the Issuer reasonably expects to retire and not to pay with the
proceeds of roll-over Commercial Paper Obligations in such Note Year (as reflected in the
Annual Budget or as otherwise determined by the Issuer) shall be included in the calculation of
the Covenant Obligation Debt Service Requirement. The interest rate on the Commercial Paper
Obligations shall be assumed for purposes of calculating the Covenant Obligation Debt Service
Requirement, to be equal to the greater of (i) the average of the Securities Industry and Financial
Markets Association™ Municipal Swap Index for the immediately preceding 52 weeks (or if not
available for such 52-week period, then for the longest immediately preceding period for which
available), or if such index is no longer published, a comparable 7-day index for high quality
variable rate demand obligations selected by the Issuer, in either case, plus 50 basis points
(0.50%), or (ii) the actual rate on such Commercial Paper Obligations.

(h) With respect to Non-Ad Valorem Revenue Obligations previously
secured or payable from another source of funds, but with respect to which the Issuer has also
covenanted to budget and appropriate Non-Ad Valorem Revenues for the payment of debt
service on such obligations, only the principal and interest amounts with respect to such
obligations that the Issuer reasonably expects to pay from Non-Ad Valorem Revenues or as to
which the Issuer has actually budgeted and appropriated Non-Ad Valorem Revenues for such
payment will be included in the calculation of the Covenant Obligation Debt Service
Requirement.

(1) With respect to Non-Ad Valorem Revenue Obligations which the
Issuer has covenanted to budget and appropriate Non-Ad Valorem Revenues for the payment of
debt service on such obligations but which the Issuer reasonably intends to make payments from
amounts in an enterprise fund related to such Non-Ad Valorem Revenue Obligations (and which
amounts are not Non-Ad Valorem Revenues), only the principal and interest amounts with
respect to such obligations that the Issuer reasonably expects to pay from Non-Ad Valorem
Revenues or as to which the Issuer has actually budgeted and appropriated Non-Ad Valorem
Revenues for such payment will be included in the calculation of the Covenant Obligation Debt
Service Requirement.

"Covenant Obligation Maximum Debt Service Requirement" means, as of any particular
date of calculation, the largest Covenant Obligation Debt Service Requirement for any Note Year
during the remaining term of the applicable Non-Ad Valorem Revenue Obligations, except that
with respect to any Non-Ad Valorem Revenue Obligations for which Amortization Installments
have been established, the amount of principal coming due on the final maturity date with respect
to such Non-Ad Valorem Revenue Obligations shall be reduced by the aggregate principal
amount, or Compounded Amounts, as the case may be, of such Non-Ad Valorem Revenue
Obligations that are to be redeemed or paid from Amortization Installments to be made in prior
Note Years.

"Debt" means as of any date and without duplication, all of the following to the extent
that they are secured by or payable in whole or in part from any Non-Ad Valorem Revenues:
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(1) all obligations of the Issuer for borrowed money or evidenced by bonds, notes or other similar
instruments; (ii) all obligations of the Issuer to pay the deferred purchase price of property or
services, except trade accounts payable under normal trade terms and which arise in the ordinary
course of business; (iii) all obligations of the Issuer as lessee under capitalized leases; and (iv) all
indebtedness of other persons to the extent guaranteed by, or secured by Non-Ad Valorem
Revenues of, the Issuer. Debt shall not include any non-capitalized lease obligation regardless of
its treatment for accounting purposes.

"Debt Service Account" means the City of Lakeland Revenue Note, Series 2024 (AMT)
Debt Service Account established by the Resolution from which the Issuer shall make payments
of the principal of, interest on and any redemption or prepayment premiums with respect to the
Loan under the Note.

"Default" means the occurrence of any event which, with the giving of notice or the
passage of time, or both, would (unless waived by the Lender or cured to the reasonable
satisfaction of the Lender) constitute an Event of Default.

"Default Rate" means the lesser of (i) 18% per annum and (ii) the maximum lawful rate.

"Delivery Date" means the date of delivery of the Note to the Lender upon satisfaction of
the conditions precedent set forth in Article IV hereof.

"Designated Maturity Obligations" means any Non-Ad Valorem Revenue Obligation or a
particular maturity thereof, with a maturity longer than 270 days, designated by the Issuer in
writing, for which no mandatory sinking fund redemption requirements have been established.
For the avoidance of doubt, the Note constitutes a Designated Maturity Obligation.

"Determination Day" means that date which is two U.S. Government Securities Business
Days prior to the first day of the Interest Period if such day is a U.S. Government Securities
Business Day.

"Determination of Taxability" means a final decree or judgment of any federal court or a
final determination of the Internal Revenue Service or of the United States Treasury Department
concluding that any interest payable on the Note is includable in the gross income of the
Noteholder due to an action or inaction of the Issuer. No such decree or determination shall be
considered final for the purposes of this paragraph unless the Issuer has been given written notice
thereof and, if it is so desired by the Issuer and the Issuer has exhausted or waived all legal or
administrative rights available to it to contest such decree or determination.

"Event of Default" means an event of default specified in Article VI of this Agreement.

"Favorable Opinion of Note Counsel" means an opinion of Note Counsel to the effect
that either (a) a contemplated action will not adversely affect the exclusion from gross income
for federal income tax purposes of interest on the Loan, or (b) the interest on the Loan is
excludable to the holder thereof for Federal income tax purposes.

"Final Maturity Date" means September 5, 2025, or such later date which this Agreement
may be extended or renewed in the sole discretion of the Lender by written notice from the
Lender to the Issuer, together with a Favorable Opinion of Note Counsel.
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"Finance Director" means the Finance Director of the Issuer or his designee.

"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 Issuer pursuant to general law.

"Fitch" means Fitch Ratings, a corporation organized and existing under the laws of the
State of Delaware, its successors and assigns and, if such corporation shall no longer perform the
function of a securities rating agency, "Fitch" shall be deemed to refer to such other nationally
recognized securities rating agency as the Issuer shall designate.

"GAAP" means generally accepted accounting principles for governmental accounting,
consistently applied.

"Governmental Authority" means any nation or government, any state or other political
subdivision thereof, and any entity exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to government.

"Governing Body" means the City Commission of the Issuer.

"Interest Payment Date" means the first day of each month, commencing October 1,
2024, and the Final Maturity Date.

"Interest Period" means the period commencing on the date of the Note and with each
successive Interest Period commencing on the first day of each month; provided that (i) if any
Interest Period would commence on a day other than a Business Day, the then current Interest
Period shall be extended and the Interest Period shall commence on the next succeeding Business
Day unless such next succeeding business day would fall in the next calendar month, in which
case such Interest Period shall commence on the next preceding Business Day, (ii) for any month
in which there is no numerically corresponding day in the month on which the Interest Period
may commence, then it shall commence on the last Business Day of the last calendar month of
such Interest Period, (ii1) no Interest Period shall extend beyond the earlier of termination of the
Loan whether by maturity or acceleration and (iv) the initial Interest Period may commence on
the initial funding or booking date and result in a shorter or longer initial Interest Period.

"Interest Rate" means initially Adjusted Term SOFR Rate, provided however, such rate
may be adjusted upon a Determination of Taxability to the Taxable Rate and upon an Event of
Default to the Default Rate as provided herein.

"Investor Letter" shall have the meaning assigned to such term in Section 4.01.

"Law" means any treaty or any federal, regional, state and local law, statute, rule,
ordinance, regulation, code, license, authorization, decision, injunction, interpretation, order or
decree of any court or other Governmental Authority.

"Lender" has the meaning set forth in the introductory paragraph hereof.

"Loan" means the outstanding principal amount of the Advances made hereunder and
evidenced by the Note.



"Loan Documents" means this Agreement and the Note.

"Maximum Commitment Amount" means $20,000,000, and as the same may hereafter be
modified in accordance with the terms of this Agreement.

"Maximum Rate" means an interest rate per annum equal to the lesser of the maximum
rate permitted by Law and eighteen percent (18%) per annum.

"Mayor" means the Mayor or, in his or her absence or inability to perform, the Mayor Pro
Tem, of the Issuer.

"Moody's" means Moody's Investors Service, Inc. and its successors, and if such
corporation shall no longer perform the functions of a securities rating agency, "Moody's" shall
be deemed to refer to such other nationally recognized securities rating agency as the Issuer shall
designate.

"Non-Ad Valorem Revenues" means all legally available revenues of the Issuer derived
from any source whatsoever, other than ad valorem taxation on real and personal property, which
are legally available for the payment by the Issuer of debt service on the Non-Ad Valorem
Revenue Obligations, including, without limitation, investment income and legally available
non-ad valorem revenues derived from sources subject to a prior pledge thereof for the payment
of other obligations of the Issuer and available after payment of principal and interest on such
other obligations; provided, however, that revenues of the Issuer accounted for in an enterprise
fund under governmental accounting principles, including without limitation, the Issuer's energy
system, water, wastewater and stormwater systems and the System, shall not be included as Non-
Ad Valorem Revenues, except to the extent that revenues derived from any enterprise fund are
deposited into the Issuer's General Fund.

"Non-Ad Valorem Revenue Obligations" means obligations evidencing indebtedness for
borrowed money, including the Note, (i) the primary security for which is provided by a
covenant of the Issuer to budget and appropriate Non-Ad Valorem Revenues of the Issuer for the
payment of debt service on such obligations, or (ii) primarily secured or payable from another
source of funds, but with respect to which the Issuer has also covenanted to budget and
appropriate Non-Ad Valorem Revenues of the Issuer for the payment of debt service on such
obligations, provided that obligations described in this clause (ii) shall only be considered Non-
Ad Valorem Revenue Obligations to the extent the Issuer has included in its budget (by
amendment or otherwise) the payment of such Non-Ad Valorem Revenues pursuant to such
covenant to pay debt service on such obligations. Notwithstanding the foregoing, Non-Ad
Valorem Revenue Obligations shall not include any debt secured by a pledge of the revenues of
any enterprise fund under governmental accounting principles, including without limitation, the
Issuer's energy system or water, wastewater and stormwater utility systems or the System.

"Note" means the City of Lakeland, Florida Revenue Note, Series 2024 (AMT), dated as
of September 6, 2024.

"Note Counsel" means Holland & Knight LLP, or such other attorney-at-law or firm of
such attorneys designated by the Issuer and having expertise in the legal aspects of the issuance
of indebtedness by states and political subdivisions thereof.



"Note Year" means the annual period beginning on the first day of October of each year
and ending on the last day of the succeeding September, with the first Note Year ending
September 30, 2024; provided however, principal and interest on Debt maturing or becoming
subject to redemption on October 1 of any year shall be deemed to mature or become subject to
redemption on the last day of the preceding Note Year.

"Noteholder" or "Owner" means initially the Lender and thereafter any transferee to
whom the Lender or a subsequent Owner may transfer the Note as shown on the registration
books of the Issuer kept for that purpose in accordance with provisions of this Agreement.

"Patriot Act" means the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Title III of Pub. L. 107 56
(signed into law October 26, 2001).

"Person" means any individual, corporation, not for profit corporation, partnership,
limited liability company, joint venture, association, professional association, joint stock
company, trust, unincorporated organization, government or any agency or political subdivision
thereof or any other form of entity.

"Pledged Funds" means (i) the Non-Ad Valorem Revenues budgeted and appropriated
and deposited into the Debt Service Account to pay debt service and all other amounts due and
payable on the Note, and (ii) all funds on deposit in the Debt Service Account (including all
investment securities on deposit therein) and all investment earnings on any such funds.

"Prime Rate" means, for any day, a rate per annum equal to Truist Bank's announced
Prime Rate, and shall change effective on the date any change in Truist Bank's Prime Rate is
publicly announced as being effective.

"Principal Office" means, with respect to the Lender, the office located at 333 S. Garland
Ave. Fl 17, Orlando, FL 32801, or such other office as the Lender may designate to the Issuer in
writing.

"Project" means any capital project undertaken by the Issuer and permitted under the Act
to be financed with the proceeds of the Loan, including, without limitation, costs of issuance of
each Advance hereunder and capitalized interest on the Loan.

"Property" means, when used in connection with any Person, any and all rights, title and
interests of such Person in and to any and all property (including cash) whether real, personal or
mixed, or tangible or intangible, and wherever situated.

"Qualified Hedge Agreement" means an agreement such as an interest rate swap, collar,
cap, or other functionally similar agreement, between the Issuer and a counterparty, meeting the
requirements of the ordinance or resolution authorizing the applicable Non-Ad Valorem Revenue
Obligations to which such agreement applies and which payments to be made by the
counterparty thereunder have been budgeted by the Issuer to the payment on such Non-Ad
Valorem Revenue Obligations.

"Qualified Hedge Payment" means the payment obligation of the Issuer arising under a
Qualified Hedge Agreement, which is calculated on the basis of interest on a notional amount
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which shall correspond with all or a portion of the principal amount of applicable Non-Ad
Valorem Revenue Obligations, based upon a fixed or a variable rate index or formula. Qualified
Hedge Payments include only regularly scheduled payments under a Qualified Hedge Agreement
determined by reference to interest on a notional amount and shall not include any other
payments under such agreement (for example any termination fee, indemnification obligations or
other fees payable to the counterparty).

"Qualified Hedge Receipts" means the payment obligations of the counterparty to the
Issuer arising under a Qualified Hedge Agreement which are calculated on the basis of interest
on a notional amount which shall correspond with the principal amount of Non-Ad Valorem
Revenue Obligations described in the Qualified Hedge Agreement or such other certificate or
ordinance or resolution of the Issuer, based upon a fixed or variable rate index or formula.
Qualified Hedge Receipts include only regularly scheduled payments under a Qualified Hedge
Agreement determined by reference to interest on a notional amount and shall not include any
other payments under such agreement (for example, any termination fee, indemnification
obligations or other fees payable to the counterparty).

"Qualified Institutional Buyer" shall have the meaning assigned to such term in Rule
144 A promulgated under the Securities Act.

"Qualified Project Costs" means costs paid or incurred with respect to components of the
Note (a) that (i) are directly related and essential to servicing aircraft, or enabling aircraft to take
off and land, or transferring passengers or cargo to or from aircraft, which facilities are available
for use by the general public or for use by common carriers or charter carriers which serve
members of the general public, or (ii) are functionally related and subordinate to such operations;
(b) that will or may be charged, either with a proper election by the Issuer, or, but for a proper
election by the Issuer, to the capital account of the Project for federal income tax purposes; and
(c) that, if originally paid with funds other than proceeds of the Note, were originally paid no
earlier than 60 days before adoption of Reimbursement Resolutions (unless such expenditures
are described by Section 1.150-2(f) of the Code).

"Rating Agency" means any of S&P, Moody's and Fitch, as applicable.

"Rebate Amount" means the excess of the future value, as of a Determination Day, of all
receipts on nonpurpose investments (as defined in Section 1.148.3 of the U.S. Treasury
Regulations) over the future value, as of that date, of all payments on nonpurpose investments,
all as provided by regulations under the Code implementing Section 148 thereof.

"Reimbursement Resolutions" means the resolution(s) of the Governing Body of the
Issuer, to evidence the Issuer's intent to use proceeds of the Note to reimburse Project
expenditures paid prior to the issuance thereof, including without limitation, Resolution No.
5875 adopted by the Issuer on December 18, 2023 and Resolution No. 5897 adopted by the
Issuer on April 15, 2024.

"Relevant Governmental Body" means the Federal Reserve Board and/or the Federal

Reserve Bank of New York, or a committee officially endorsed or convened by the Federal
Reserve Board and/or the Federal Reserve Bank of New York or any successor thereto.
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"Relevant Governmental Body Recommended Rate" means, in respect of any relevant
day, the rate (inclusive of any spreads or adjustments which may be positive or negative)
recommended as the replacement for the Benchmark by the Relevant Governmental Body
(which rate may be produced by the Federal Reserve Bank of New York or another
administrator).

"Resolution" means a Resolution adopted by the City Commission of the Issuer on
September 3, 2024, relating to this Agreement and the Note.

"S&P" means Standard & Poor's Ratings Group and its successors, and, if such
corporation shall no longer perform the function of a securities rating agency, "S&P" shall be
deemed to refer to such other nationally recognized securities rating agency as the Issuer shall
designate.

"Serial Obligations" means all Non-Ad Valorem Revenue Obligations that are not Term
Obligations.

"State" means the State of Florida.

"Subsidy Obligations" means any obligation (or the allocable portion thereof), issued by
the Issuer pursuant to Section 54AA of the Code for which the Issuer elects to receive direct
subsidy payments in an amount equal to a portion of the interest paid on such bond or obligation
or any other similar program, for which the Issuer elects to receive direct subsidy payments in an
amount equal to a portion of the interest paid on such bond or obligation or any other similar
program. Build America Bonds are a type of Subsidy Obligations.

"System" means the Airport and its successors, accounted for as an enterprise fund of the
Issuer, including, without limitation, parking and storage facilities, together with any and all
improvements, extensions and additions thereto hereafter constructed or acquired, together with
all land or interests therein, including plans, buildings, machinery, franchises, fixtures,
equipment and all property, real or personal, tangible or intangible, now or hereafter used in
connection therewith.

"Taxable Obligations" means Non-Ad Valorem Revenue Obligations (other than Subsidy
Obligations) the interest on which is not intended at the time of the issuance thereof to be
excluded from the gross income of the holders thereof for federal income tax purposes.

"Taxable Rate" means an interest rate per annum equal to the sum of (i) Term SOFR and
(11) 0.314%.

"Term Obligations" means all Non-Ad Valorem Revenue Obligations of a series for
which Amortization Installments are established.

"Term SOFR" means the Term SOFR reference rate for a one month tenor as
administered by the Term SOFR Administrator and quoted by Bloomberg Finance L.P., or any
quoting service or commonly available source utilized by Lender on the Determination Day;
provided that if as of 5:00 p.m. (New York time) on the Determination Day, Term SOFR for
such tenor has not been published by the Term SOFR Administrator, then, subject to Section
5.08, the rate used will be Term SOFR for such tenor as published by the Term SOFR
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Administrator for the immediately preceding U.S. Government Securities Business Day on
which such rate was published on the Term SOFR Administrator's website so long as such
immediately preceding U.S. Government Securities Business Day is not more than three (3) U.S.
Government Securities Business Days prior to such Determination Day; and further provided if
Term SOFR would be less than zero percent (0%), then it shall be deemed to be zero percent
(0%).

"Term SOFR Administrator" means CME Group Benchmark Administration Limited or a
successor administrator of the Term SOFR selected by Lender in its sole discretion.

"U.S. Government Securities Business Day" Any day except for (i) a Saturday, (ii) a
Sunday, or (iii) a day on which the Securities Industry and Financial Markets Association
recommends that the fixed income departments of its members be closed for the entire day for
purposes of trading in United States government securities.

"Variable Rate Obligations" means Non-Ad Valorem Revenue Obligations issued with a
variable, adjustable, convertible or other similar rate which is not fixed in percentage at the date
of issue for the entire term thereof (excluding any provisions that adjust the interest rate upon a
change in tax law or in the tax treatment of interest on the debt or upon a default).

Section 1.02 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 1.03  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.

ARTICLE II
REPRESENTATIONS OF ISSUER

The Issuer represents and warrants to the Lender that:

Section 2.01 Powers of Issuer. The Issuer is a municipal corporation, duly organized
and validly existing under the constitution and the Laws of the State. The Issuer has the power
to borrow the amount provided for in this Agreement, to execute and deliver the Loan
Documents, to secure the Note in the manner contemplated hereby and by the Resolution, and to
perform and observe all the terms and conditions of the Loan Documents on its part to be
performed and observed. The Issuer may lawfully issue the Note in order to finance the Costs of
the Project.

Section 2.02  Authorization of Loan. The Issuer has full legal right, power and authority
to execute and deliver the Loan Documents and to issue the Note, and the Issuer has complied
and will comply with all provisions of applicable Law in all material matters relating to such
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transactions. The Issuer has duly authorized the borrowing of the Maximum Commitment
Amount provided for in this Agreement, the execution and delivery of this Agreement, and the
issuance and delivery of the Note to the Lender, and to that end the Issuer warrants that it will,
subject to the terms hereof and of the Note, take all action and 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 Loan Documents have been duly authorized,
executed and delivered to the Lender and constitute the legal, valid and binding obligation of the
Issuer enforceable in accordance with the terms thereof and the terms hereof, and the Note is
entitled to the benefits and security of this 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
Issuer of its obligations under this 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 Issuer 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 Issuer, the ability of the Issuer to perform its obligations hereunder or under the
Note or the legality, validity, binding effect or enforceability of any Loan Document. The
making and performing by the Issuer of this Agreement and the Note will not violate any
applicable provision of Law, or any resolution of the Issuer, or any regulation, order or decree of
any court, and will not result in a breach of any of the terms of any agreement, indenture, note or
instrument to which the Issuer is a party or by which the Issuer is bound, the breach of which
could result in a material and adverse impact on the financial condition of the Issuer, the ability
of the Issuer to perform its obligations hereunder or under the Note or the legality, validity,
binding effect or enforceability of any Loan Document.

Section 2.04 Litigation, Etc. There are no actions or proceedings pending against the
Issuer or, to the knowledge of the Issuer, threatened, which, either in any case or in the
aggregate, might result in any material adverse change in the financial condition of the Issuer, or
which questions the legality, validity, binding effect or enforceability of this Agreement, the
Note, the Resolution, the Pledged Funds 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 Issuer
furnished to the Lender by the Issuer in connection with the Loan is accurate, and there has been
no material and adverse change in the financial condition of the Issuer from that presented in
such information.

(a) The Issuer (i) is not a Sanctioned Target; (ii) is not owned or controlled
by, or is acting or purporting to act for or on behalf of, directly or indirectly, a Sanctioned
Target; (ii1) agrees, to the extent applicable, to comply with Laws related to Sanctions; and (iv)
to the best of its knowledge, after due care and inquiry, no officer, director or agent acting on
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behalf of the Issuer is under investigation for an alleged violation of Sanction(s) by a
Governmental Authority that enforces Sanctions.

Section 2.06 No Usury. The terms of this Agreement and the Note regarding the
calculation and payment of interest and fees do not violate any applicable Florida law regarding
permissible maximum rates of interest.

ARTICLE III
COVENANTS OF THE ISSUER

Section 3.01 Affirmative Covenants. The Issuer covenants, for so long as any of the
principal amount of or interest on the Loan is outstanding and unpaid or any duty or obligation of
the Issuer hereunder or under the Note remains unpaid or unperformed, as follows:

(a) Payment. The Issuer covenants that it shall duly and punctually pay, but
solely from the Pledged Funds, the principal of the Note and the interest thereon on the dates, at
the place and in the manner (and subject to the limitations) provided herein and in the Note
according to the true intent and meaning thereof.

(b) Maintenance of Existence. The Issuer covenants that it will at all times
maintain its existence until all amounts due and owing from the Issuer to the Lender hereunder
and under the Note have been paid in full.

(©) Financial Statements.

(1) The Issuer shall provide the Lender with its audited financial statements
for each Fiscal Year ending on and after September 30, 2024 within two hundred seventy
(270) days after the end thereof.

(i)  Promptly upon obtaining knowledge of any Default or Event of Default, or
notice thereof, and in any event within five (5) Business Days thereof, a certificate signed
by the City Manager of the Issuer specifying in reasonable detail the nature and period of
existence thereof and what action the Issuer has taken or proposes to take with respect
thereto.

(ii1)  The Issuer shall make available electronically (via website) its annual
budget within thirty (30) days of its adoption, for the next succeeding Fiscal Year.

(iv)  Such other information regarding the business affairs, financial condition
and/or operations of the Issuer as the Lender may from time to time reasonably request.

(d) Separate Accounts. Any amounts drawn under the Note and not
immediately spent shall be set aside in a separate fund or account of the Issuer until needed to
pay Costs of the Project.

(e) Compliance with Laws. The Issuer shall comply with all applicable
federal, state and local laws, regulatory requirements including, without limitation, all Anti-
Money Laundering Laws and Anti-Corruption Laws that are applicable to the Issuer.
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® Books and Records. The Issuer will keep proper books of record and
account in which full, true and correct entries in accordance with GAAP. All financial data
(including financial ratios and other financial calculations) required to be submitted pursuant to
this Agreement shall be prepared in conformity with GAAP applied on a consistent basis, as in
effect from time to time, applied in a manner consistent with that used in preparing the financial
statements, except as otherwise specifically prescribed herein.

Section 3.02 Negative Covenants. The Issuer covenants, for so long as any of the
principal amount of or interest on the Loan is outstanding and unpaid or any obligations of the
Issuer hereunder or under the Note remains unpaid or unperformed, that:

(a) Financing Documents. The Issuer shall not alter or amend the Resolution,
which would materially adversely affect the payment obligations hereunder, rights or remedies
of the Lender or impair the authority thereby or hereby given with respect to the issuance and
payment of the Note, without prior written approval of the Lender.

(b) Use of Proceeds. The Issuer shall not use the proceeds of any Advance for
any purpose other than to pay Costs of the Project.

Section 3.03  Anti-Dilution. The Issuer may incur additional Non-Ad Valorem Revenue
Obligations only if the total amount of the Issuer's Non-Ad Valorem Revenues for the prior
Fiscal Year was at least 2.0 times the amount of the Covenant Obligation Maximum Debt
Service Requirement of all Non-Ad Valorem Revenue Obligations then outstanding and those
proposed to be issued; however, the Issuer may incur additional Non-Ad Valorem Revenue
Obligations to refund or defease the Note in whole without complying with the foregoing
requirement.

If any of the Non-Ad Valorem Revenue Obligations described in the first paragraph of
this Section 3.03 are Subsidy Obligations, the Covenant Obligation Maximum Debt Service
Requirement on such indebtedness shall not, for purposes of this Section 3.03, be deemed to
include interest to the extent that it is to be paid from a direct subsidy payment expected to be
received from the United States Treasury (or such other similar entity of the Federal government)
relating to such Subsidy Obligations, or any other subsidy or similar payments made by the
Federal government and the Issuer has budgeted to deposit such amounts to the payment of debt
service thereon; provided however that to avoid double counting, the amount of such subsidy
payments shall then not be included in the determination of the Issuer's Non-Ad Valorem
Revenues for purposes of this Section 3.03.

Section 3.04 Registration and Exchange of Note; Persons Treated as Owners. So long
as the Note remains outstanding, the Issuer will keep books for the registration and transfer of
the Note. Upon the written consent of the Issuer, the Issuer will transfer the registration of the
Note in whole and not in part, upon written request of the Lender specifying the name, address
and taxpayer identification number of the transferee.

The Person in whose name the Note shall be registered shall be deemed and regarded as
the absolute owner thereof for all purposes, and payment of principal and interest on the Loan
shall be made only to or upon the written order of such Person. All such payments shall be valid
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and effectual to satisfy and discharge the liability upon the Note to the extent of the sum or sums
so paid.

Section 3.05 Pledge; Payment of Principal and Interest; Limited Obligation. In order to
secure the payment of the principal of and interest on the Loan, the Issuer hereby pledges and
grants a lien upon, and security interest in, the Pledged Funds to the Owner of the Note.

The Issuer promises that it will promptly pay the principal of and interest on the Loan 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 Loan is payable
solely from the Pledged Funds, and nothing in the Note or this Agreement shall be construed as
pledging any other funds or assets to such payment or as authorizing such payment to be made
from any other source. The Issuer is not and shall not be liable for the payment of the principal
of and interest on the Loan or for the performance of any pledge, obligation or agreement for
payment undertaken by the Issuer hereunder or under the Note from any Property other than the
Pledged Funds. No Owner shall have any right to resort to legal or equitable action to require or
compel the payment of any amount required by the Note or this Agreement from any source
other than the Pledged Funds.

Section 3.06 Covenant to Budget and Appropriate. The Issuer hereby covenants and
agrees, to the extent permitted by and in accordance with applicable Law and budgetary
processes, to prepare, approve and appropriate in its Annual Budget for each Fiscal Year, by
amendment if necessary, and to deposit to the credit of the Debt Service Account in a timely
manner as needed to pay debt service on the Note, Non-Ad Valorem Revenues of the Issuer in an
amount which is equal to the debt service with respect to the Note for the applicable Fiscal Year.
Such covenant and agreement on the part of the Issuer to budget and appropriate sufficient
amounts of Non-Ad Valorem Revenues shall be cumulative, and shall continue until such Non-
Ad Valorem Revenues in amounts sufficient to make all required payments hereunder and under
the Note as and when due, including any delinquent payments, shall have been budgeted,
appropriated and actually paid into the Debt Service Account; provided, however, that such
covenant shall not constitute a lien, either legal or equitable, on any of the Issuer's Non-Ad
Valorem Revenues or other revenues, nor shall it preclude the Issuer from pledging in the future
any of its Non-Ad Valorem Revenues or other revenues to other obligations, nor shall it give the
Noteholder a prior claim on the Non-Ad Valorem Revenues. Anything herein to the contrary
notwithstanding, all obligations of the Issuer hereunder shall be secured by a lien upon only the
Non-Ad Valorem Revenues actually budgeted and appropriated and deposited into the Debt
Service Account, as provided for herein. The Issuer is prohibited by Law from expending
moneys not appropriated or in excess of its current budgeted revenues and surpluses. The
obligation of the Issuer to budget, appropriate and make payments hereunder from its Non-Ad
Valorem Revenues is subject to the availability of Non-Ad Valorem Revenues after satisfying
funding requirements for obligations having an express lien on or pledge of such revenues and
after satisfying funding requirements for essential governmental services of the Issuer and
subject in all respects to the restrictions of Section 166.241(2), Florida Statutes, which generally
provides that the governing body of each city may only make appropriations for each fiscal year
which, in any one year, shall not exceed the amount to be received from taxation or other
revenue sources. Notwithstanding the foregoing or anything herein to the contrary, the Issuer
has not covenanted to maintain any service or program now provided or maintained by the Issuer
which generates Non-Ad Valorem Revenues.
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Section 3.07 Tax Covenants. It is the intention of the Issuer that the interest on the
Loan be and remain excluded from gross income for federal income tax purposes and to this end
the Issuer hereby represents to and covenants with the Noteholder that it will comply with the
requirements applicable to it contained in Section 103 and Part IV of Subchapter B of Chapter 1
of Subtitle A of the Code to the extent necessary to preserve the exclusion of interest on the Loan
issued hereunder from gross income for federal income tax purposes. Specifically, without
intending to limit in any way the generality of the foregoing, the Issuer covenants and agrees:

(1) to the extent required by the Code, to make or cause to be made all necessary
determinations and calculations of the Rebate Amount and required payments of the Rebate
Amount;

(2) to set aside sufficient moneys from the Pledged Funds or other legally available
funds of the Issuer, to timely pay the Rebate Amount to the United States of America;

3) to pay the Rebate Amount at the times and to the extent required under the Code,
to the United States of America from Pledged Funds or from any other legally available funds;

(4) to maintain and retain all records pertaining to the Rebate Amount with respect to
the Note and required payments of the Rebate Amount with respect to the Note for at least six

years after the final maturity of the Note or such other period as shall be necessary to comply
with the Code;

(5) to refrain from taking any action that would cause the Note to become an
arbitrage bond under Section 148 of the Code;

(6) to refrain from taking any action that would cause the Note not to be classified as
a "qualified bond" under Section 141(e) of the Code.

In addition, the Issuer hereby covenants for the benefit and security of the Owners as
follows:

(1) The weighted average maturity of the Note will not exceed 120 percent of the
weighted average reasonably expected economic life of the assets comprising the Project, as
determined under Section 147(b) of the Code;

(2) The costs of issuance of the Note, within the meaning of Section 147(g) of the
Code, paid with proceeds of the Note shall not exceed two percent (2%) of the proceeds of the
Note;

3) None of the Note will be used, directly or indirectly, to make or finance loans to
two or more ultimate borrowers (including governmental borrowers);

(4) The Issuer shall complete and file a Form 8038, Information Return for Tax-
Exempt Private Activity Bond Issues with respect to the Note, within the time period required by
Section 149(e) of the Code and take any other steps necessary to comply with the information
reporting requirement imposed by that section of the Code.
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(5) Less than twenty five percent (25%) of the net proceeds of the Note (as "net
proceeds" is defined in Section 150(a)(3) of the Code) will be used (either directly or indirectly)
to finance or refinance the acquisition of land or any interest therein, excluding any land acquired
for noise abatement, wetland preservation, or for future use as an airport, mass commuting
facility, dock, wharf, or a high-speed intercity rail facility, if there is no other significant use of
such land within the meaning of Section 147(c)(3)(B) of the Code; and

(6) None of the proceeds of the Note will be used to finance or refinance the
acquisition of any airplane, any skybox or other private luxury box, any health club facility, any
facility primarily used for gambling, any store the principal business of which is the sale of
alcoholic beverages for consumption off premises, or land (or any interest therein) to be used for
farming purposes;

(7) None of the net proceeds of the Note will be used to finance or refinance the
acquisition of any Property or an interest therein (other than land) if the first use of such Property
was not pursuant to such acquisition, unless the rehabilitation exception of Section 147(d)(2) of
the Code is met with respect to such Property;

(8) All of the Property to be financed or refinanced with the proceeds from the
issuance of the Note, is or will be owned by the Issuer;

9) At least ninety-five (95%) of the net proceeds of the Note will be expended for
and used to pay or refinance Qualified Project Costs of the Project;

(10) Each component of the Project that is directly related and essential to servicing
aircraft, or enabling aircraft to take off and land, or transferring passengers or cargo to and from
aircraft, is or will be located at, or in close proximity to, the take-off and landing areas and is
required to be located in such areas in order to perform its function;

(11)  Each component of the Project that is functionally related and subordinate to the
core activities of the System described in subparagraph (10) above is or will be of a character
and size commensurate with the character and size of the System;

(12)  Not more than five percent (5%) of the proceeds of the Note will be collectively
used to (a) pay costs of issuing such Note, (b) finance property described in Section 142(c)(2) of
the Code (related to lodging facilities, retail facilities in excess of the size necessary to serve
passengers and employees at the Airport, retail facilities located outside of the Airport terminal
building, manufacturing or industrial park facilities, or separate office buildings used other than
by governmental units), (¢) finance any office space that is (1) not located on the premises of the
component of the Project of which such office space is a part, or (2) at which more than a de
minimis amount of the functions performed are not directly related to the day to day operations
of such component of the Project, or (d) finance costs (other than costs of properties of the types
described in (b) or (¢)) that are not Qualified Project Costs;

(13)  Any lease of all or any portion of the Project will be a "true lease" for federal
income tax purposes and not a conditional sales contract or financing device. Any such lease
shall comply with the requirements of Section 142(b)(1)(B) of the Code and, therefore, each
lessee shall make an irrevocable election (binding on the lessee and all successors in interest
under the lease) not to claim depreciation and investment tax credits with respect to any portion
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of the Project; the term of any such lease shall be limited in duration to eighty percent (80%) of
the reasonably expected weighted average economic useful life of the facilities included in the
Project being leased; and no such lease shall provide the lessee with an option to purchase the
leased facilities other than at the fair market value (as of the time such option is exercised)
(similar restrictions shall apply to management contracts and similar types of operating
agreements);

(14)  Not more than fifty percent (50%) of the proceeds of the Note will be invested in
a guaranteed investment contract with a term of four (4) years or more, or in another form of
nonpurpose investment (within the meaning of Section 148(f)(6)(A) of the Code) having a
substantially guaranteed yield for four (4) years or more;

(15) (@) The payment of principal or interest with respect to the Note is not
guaranteed directly or indirectly (in whole or in part) by the United States (or any agency or
instrumentality thereof);

(i1))  Five percent (5%) or more of the proceeds of the Note will not be (A) used
in making loans the payment of principal and interest with respect to which are to be guaranteed
(in whole or in part) by the United States (or any agency or instrumentality thereof), or (B)
invested (directly or indirectly) in federally insured deposits or accounts as defined in Section
149(b)(4)(B) of the Code;

The foregoing provisions of this paragraph (15) shall not apply to proceeds of the Note
being (a) invested for an initial temporary period until such proceeds are needed for the purpose
for which such issue was issued; (b)invested as part of a bona fide debt service fund;
(c) invested as a part of a reserve which meets the requirements of Section 148(d) of the Code;
(d) invested in obligations issued by the United States Treasury; (e)invested as part of a
refunding escrow (i.e., a fund containing proceeds of a refunding bond issue established to
provide for the payment of principal or interest on one or more prior bond issues); or (f) invested
in other investments permitted under regulations promulgated pursuant to Section
149(b)(3)(B)(v) of the Code; and

(16) The entire amount of the proceeds of the Note will be needed for the
governmental purposes described above.

The Issuer understands that the foregoing covenants impose continuing obligations on the
Issuer that will exist as long as the requirements of Section 103 and Part IV of Subchapter B of
Chapter 1 of Subtitle A of the Code are applicable to the Note.

Notwithstanding any other provision herein, the obligation of the Issuer to pay the Rebate
Amount to the United States of America and to comply with the other requirements of this
Section 3.07 shall survive the defeasance or payment in full of the Note.

Section 3.08 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 with the same force and
effect as if made on the nominal date of payment.
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Section 3.09 Officers and Employees of the Issuer Exempt from Personal Liability. No
recourse under or upon any obligation, covenant or agreement of this Agreement or the Note or
for any claim based thereon or otherwise in respect thereof, shall be had against any officer,
agent or employee, as such, of the Issuer past, present or future, it being expressly understood (a)
that the obligation of the Issuer under this Agreement and the Note is solely a corporate one, (b)
that no personal liability whatsoever shall attach to, or is or shall be incurred by, any of the
officers, agents, or employees, as such, of the Issuer, or any of them, under or by reason of the
obligations, covenants or agreements contained in this Agreement or implied therefrom, and (c)
that any and all such personal liability of, and any and all such rights and claims against, every
officer, agent, or employee, as such, of the Issuer under or by reason of the obligations,
covenants or agreements contained in this Agreement, or implied therefrom, are waived and
released as a condition of, and as a consideration for, the execution of this Agreement and the
issuance of the Note on the part of the Issuer.

Section 3.10 Note Mutilated, Destroyed, Stolen or Lost. In case the Note shall become
mutilated, or be destroyed, stolen or lost, the Issuer shall issue and deliver a new Note of like
tenor as the Note so mutilated, destroyed, stolen or lost, 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 Owner furnishing the Issuer proof of ownership thereof and indemnity reasonably
satisfactory to the Issuer and complying with such other reasonable regulations and conditions as
the Issuer may prescribe and paying such expenses as the Issuer may incur. The Note so
surrendered shall be canceled.

Section 3.11 Debt Service Account. The Issuer shall apply all moneys on deposit in the
Debt Service Account to the timely payment of the principal of, premium, if any, and interest on
the Note and other amounts due and payable under this Agreement and the Note. Money in the
Debt Service Account, until applied in accordance with the provisions hereof, shall be held in
trust for and be subject to a lien and charge in favor of the registered owner of the Note.

ARTICLE IV
CONDITIONS OF LENDING

Section 4.01 Closing Documents. On or prior to the Delivery Date, the Lender shall
have received executed copies of the Loan Documents, together with the following supporting
documents, all of which shall be satisfactory in form and substance to the Lender (such
satisfaction to be evidenced by the purchase of the Note by the Lender):

(a) The opinion of counsel for the Issuer, dated the Delivery Date and
addressed to the Lender, regarding the due authorization, execution, delivery, validity and
enforceability of this Agreement, the Note, and the due enactment of the Resolution, in form and
substance satisfactory to the Lender;

(b) The opinion of Holland & Knight LLP, in its capacity as Note Counsel to
the Issuer, dated the Delivery Date addressed to the Lender, relating to the exclusion of the
interest on the Note from gross income of the Noteholder for purposes of federal income
taxation, the validity and enforceability of the Resolution, this Agreement and the Note, in form
and substance satisfactory to the Lender;
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(c) A certificate of the Issuer, dated the Delivery Date, and executed by an
authorized representative of the Issuer, certifying as to such matters as reasonably requested by
the Lender;

(d) A certificate of the Issuer, dated the Delivery Date, and executed by an
authorized representative of the Issuer, certifying the names and signatures of the persons
authorized to sign, on behalf of the Issuer, this Agreement and the Note and the other documents
to be delivered by it hereunder or thereunder; and

(e) Such additional supporting documents as the Lender may reasonably
request.

On or prior to the Delivery Date, the Lender shall have delivered the investment letter in
substantially the form attached as Exhibit C hereto (the "Investor Letter") and the issue price
certificate in substantially the form attached as Exhibit D hereto.

ARTICLE V
THE LOAN; ISSUER'S OBLIGATION; DESCRIPTION AND
PAYMENT TERMS; ADVANCES; ADJUSTMENT TO INTEREST RATE

Section 5.01 The Loan. The Lender hereby agrees to make Advances to the Issuer in
an aggregate amount not to exceed the Maximum Commitment Amount, to be evidenced by the
Note, to provide funds to finance the Costs of the Project upon the terms and conditions set forth
in the Resolution and in this Agreement. The Issuer agrees to repay the principal amount
borrowed plus interest thereon, upon the terms and conditions set forth in this Agreement and the
Note.

The Maximum Commitment Amount may be reduced at the written request of the Issuer
upon fifteen days' advance notice to the Lender, together with amounts, if any, payable under
Section 5.05 herein. In the event that the aggregate outstanding principal amount of Advances
hereunder shall exceed the Maximum Commitment Amount, due to a reduction in the Maximum
Commitment Amount or otherwise, the Issuer shall promptly repay to the Lender the principal in
such amount that the Advances will no longer exceed the Maximum Commitment Amount and
agrees to pay any interest accrued thereon on the next Interest Payment Date.

Section 5.02 Adjustment to Interest Rate.

(a) In the event a Determination of Taxability occurs, Adjusted Term SOFR
Rate shall be adjusted to the Taxable Rate, effective retroactively to the date on which such
Determination of Taxability occurred, and, for the avoidance of doubt, such retroactive amounts
shall be due and payable on the next succeeding Interest Payment Date. The Issuer shall also pay
to the applicable Noteholder an amount equal to any interest, penalties or charges owed by the
Noteholder as a result of interest on the Note becoming included in the gross income of such
Noteholder together with any and all attorneys' fees, court costs, or other out-of-pocket costs
incurred by such Noteholder in connection therewith.

(b) The Lender shall promptly notify the Issuer in writing of any notice given
or made by the Internal Revenue Service or the Department of Treasury to the Noteholder as to
the loss of tax exempt status of the Note and the date on which the Lender believes the interest
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rate on the Note has converted to the Taxable Rate. The Issuer shall promptly notify the Lender
in writing of any notice given or made by the Internal Revenue Service or the Department of
Treasury to the Issuer as to the loss of tax exempt status of the Note.

(©) Upon the occurrence and during the continuance of an Event of Default,
the Interest Rate shall be adjusted to the Default Rate.

Section 5.03 Note Not to be General Obligation. NEITHER THIS AGREEMENT
NOR THE NOTE SHALL CONSTITUTE A GENERAL OBLIGATION OR A PLEDGE OF
THE FAITH AND CREDIT OF THE ISSUER, THE STATE OF FLORIDA OR ANY
POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY
CONSTITUTIONAL PROVISION OR LIMITATION, BUT SHALL BE PAYABLE SOLELY
FROM THE PLEDGED FUNDS IN THE MANNER AND TO THE EXTENT PROVIDED
HEREIN AND IN THE RESOLUTION. No Noteholder shall ever have the right, directly or
indirectly, to require or compel the exercise of the ad valorem taxing power of the Issuer or any
other political subdivision of the State of Florida or taxation in any form on any real or personal
property for any purpose, including, without limitation, for the payment of debt service with
respect thereto, or to maintain or continue any activities of the Issuer which generate user service
charges, regulatory fees or other non-ad valorem revenues, nor shall any Noteholder be entitled
to payment of such principal and interest from any other funds of the Issuer other than the Non-
Ad Valorem Revenues budgeted and appropriated in accordance with Section 3.06 hereof and
Pledged Funds, all in the manner and to the extent herein and in the Resolution provided.

Section 5.04 Description and Payment Terms of the Note.

(a) To evidence the Loan, the Issuer shall issue and deliver to the Lender the
Note in the form attached hereto as Exhibit A. The Note shall be a "Designated Maturity
Obligation" as defined herein and as defined in any ordinance, resolution or financing agreement
heretofore or hereafter enacted, adopted or delivered by the Issuer.

(b) So long as the Default Rate shall not be in effect, the Calculation Agent
shall determine the Interest Rate on each Determination Day and such rate shall become effective
on the first day of the immediately succeeding Interest Period. Such Interest Rate shall be in
effect to and including the last day of the related Interest Period. All Advances evidenced by the
Note shall bear interest at the same Interest Rate. In the event an Advance is advanced on a date
other than a Determination Day and no Advances are currently outstanding hereunder, the
Calculation Agent shall determine Interest Rate based upon the Interest Rate in effect two (2)
U.S. Government Securities Business Days immediately preceding the date of such Advance.

(c) Unless repaid earlier pursuant to the terms hereof, the principal of and
interest on the Loan shall be repaid in full on the Final Maturity Date. The interest on the Loan
shall be paid on each Interest Payment Date.

(d) The Interest Rate borne by the Note may never exceed the Maximum
Rate. If, due to the limitation of the Maximum Rate, the Lender receives less interest during any
Interest Period than it would be otherwise entitled to receive hereunder or under the Note but for
the limitation of the Maximum Rate, during any subsequent Interest Period in which the Lender
is otherwise entitled hereunder or under the Note to be paid interest and such interest is
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calculated at a rate which is less than the Maximum Rate, the Lender shall instead receive
interest for such Interest Period computed at a rate equal to the Maximum Rate until the Lender
has received, in the aggregate, the amount of interest due such Lender hereunder and under the
Note but for the limitation of the Maximum Rate.

Section 5.05 Right of Prepayment. Upon two (2) Business Days' notice to the Lender,
the Note may be prepaid prior to the Final Maturity Date, in whole or in part on any Business
Day, without premium.

Section 5.06 Requisitions for Advances:; Other Conditions

(a) Upon three (3) Business Days' written notice to the Lender, the Issuer may
borrow an aggregate principal amount from time to time up to the Available Amount, by
requesting Advances hereunder and under the Note, provided that no Advance will be made after
the Final Maturity Date and provided further that not more than two (2) Advances may be made
during any 30-day period. Amounts advanced and repaid may not be re-advanced. Each
Advance must be in an amount in an integral multiple of $1,000 and equal to or greater than
$500,000 or such lesser amount equal to the Available Amount. The Issuer's obligation to pay
the principal of, and interest on the Advances made hereunder shall be evidenced by the Note
and the records of the Lender, updated for each Advance and each principal repayment, shall be
conclusive absent manifest error. Any request for any Advance received by the Lender after
2:00 p.m. Eastern time shall be deemed received on the next Business Day.

(b) The Lender shall not be obligated to make any Advances unless (i) no
Default or Event of Default has occurred and is continuing; (ii) the representations and
warranties of the Issuer in this Agreement shall be true on correct on the date of such Advance
and (iii1) the Issuer delivers to the Lender a written request for such Advance, in substantially the
form attached as Exhibit B hereto, executed by the Mayor, the City Manager or the Finance
Director, indicating the principal amount of the Advance requested, the date on which such
Advance is to be made, and certifying as to the foregoing clauses (i) and (ii). Notwithstanding
the foregoing, the initial Advance hereunder may be requested pursuant to a closing
memorandum executed by the Mayor, the City Manager or the Finance Director, indicating the
principal amount of the Advance requested.

(c) Upon the satisfaction of the applicable conditions set forth herein, the
Lender will make the proceeds of each Advance available to the Issuer on the date specified in
the applicable request for an Advance by effecting a wire transfer of such amount by the Lender's
close of business of the date of such Advance in immediately available funds to an account
designated in writing by the Issuer to the Lender, or in such other manner as requested in the
request for the Advance. Amounts Advanced hereunder shall be deposited by the Issuer into the
2024 Project Account established under the Resolution.

(d) Notwithstanding the foregoing, the Lender will Advance to the Issuer the
Maximum Commitment Amount on the Delivery Date and no further Advances shall be
requested hereunder.

Section 5.07 Computation of Interest and Fees; Application of Payments. All
computations of interest and fees hereunder shall be made on the basis of a year of 360 days for
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the actual number of days elapsed. All payments made on the Note shall be applied first to
interest accrued to the date of payment and next to the unpaid principal balance.

Section 5.08 Effect of Benchmark Transition Event.

(a) In the event Lender determines in its sole discretion that (i) there is a
public announcement by the administrator of a Benchmark or a Relevant Governmental Body
that such Benchmark will cease or has ceased to be published; (ii) a public announcement is
made by the administrator of a Benchmark or any Relevant Governmental Body that the
Benchmark is no longer representative; or (iii) a Relevant Governmental Body has determined
that Lender may no longer utilize the Benchmark for purposes of setting interest rates (each a
"Benchmark Transition Event"); Lender will have no obligation to make, fund or maintain a loan
based on the Benchmark and on a date and time determined by Lender, without any further
action or consent of by Issuer or amendment to this Agreement or any other Loan Document, the
first available alternative set forth in the order below that can be determined by Lender shall
replace the Benchmark ("Successor Rate"):

(x) Relevant Governmental Body Recommended Rate; or
(y)  Alternative Benchmark Rate.

(b) In connection with the implementation of a Successor Rate, Lender will
have the right to make Conforming Changes from time to time and, notwithstanding anything to
the contrary in this Agreement or in any other Loan Document, any amendments implementing
such Successor Rate or Conforming Changes will become effective without any further action or
consent of Issuer. Notwithstanding anything else herein, if at any time any Successor Rate as so
determined would otherwise be less than zero percent (0%), the Successor Rate will be deemed
to be zero percent (0%) for the purposes of this Agreement and the other Loan Documents. For
avoidance of doubt, following the implementation of the Successor Rate, in determining the
applicable Interest Rate any margin or credit spread to the index under the Note shall be added to
the Successor Rate and any provisions for a minimum rate shall apply.

(©) Lender will notify (in one or more notices) Issuer of the implementation of
any Successor Rate. Any determination or decision that may be made by Lender pursuant to this
Section, including any determination with respect to a tenor, rate or adjustment or of the
occurrence or non-occurrence of an event, circumstance or date and any decision to take or
refrain from taking any action or any selection, will be conclusive and binding absent manifest
error and may be made in Lender's sole discretion and without consent from Issuer.

(d) In the event Lender determines in its sole discretion that Lender cannot
make, fund, or maintain a loan based upon the Benchmark due to illegality or the inability to
ascertain or determine said rate on the basis provided for herein ("Unavailability Period") and a
Benchmark Transition Event has not occurred, then at the election of Lender the Benchmark
shall convert to the Alternative Benchmark Rate for purposes of calculating the Interest Rate on
the then outstanding principal balance and for interest accruing on any fundings or advances
requested by Issuer and, thereafter, the Interest Rate on the Note shall adjust simultaneously with
any fluctuation in the Alternative Benchmark Rate. In the event Lender determines that the
circumstances giving rise the Unavailability Period have ended, at such time as determined by

24



Lender the Benchmark will revert to the prior Benchmark (provided a Benchmark Transition
Event has not occurred). Lender shall provide notice, which may be after the implementation of
the Alternative Benchmark Rate as contemplated hereunder, to Issuer of any Benchmark change
that is made pursuant to this Section. For avoidance of doubt, following the implementation of
the Successor Rate, in determining the applicable Interest Rate any margin or credit spread to the
index under the Note shall be added to the Successor Rate and any provisions for a minimum
rate shall apply.

(e) In the event that any applicable law or regulation, guideline or order or the
interpretation or administration thereof by any governmental or regulatory authority charged
with the interpretation or administration thereof (whether or not having the force of law) (i) shall
change the basis of taxation of payments to Lender of any amounts payable by the Issuer
hereunder (other than taxes imposed on the overall net income of Lender) or (ii) shall impose,
modify or deem applicable any reserve, special deposit or similar requirement against assets of,
deposits with or for the account of, or credit extended by Lender, or (iii) shall impose any other
condition with respect to the Note, and the result of any of the foregoing is to increase the cost to
Lender of making or maintaining the loan evidenced by the Note or to reduce any amount
receivable by Lender under the loan evidenced by the Note, and Lender determines that such
increased costs or reduction in amount receivable was attributable to the use of the current
Benchmark, then the Issuer shall from time to time, upon demand by Lender, pay to Lender
additional amounts sufficient to compensate Lender for such increased costs ("Additional
Costs"). A detailed statement as to the amount of such Additional Costs, prepared in good faith
and submitted to the Issuer by Lender, shall be conclusive and binding in the absence of manifest
error.

ARTICLE VI
EVENTS OF DEFAULT

Section 6.01 General. An "Event of Default" shall be deemed to have occurred under
this Agreement if:

(a) payment of principal of or interest on any Loan or the Note; or

(b) failure by the Issuer to observe and perform any other covenant, condition
or agreement contained herein, in any of the Loan Documents, or in any other document or
agreement executed in connection herewith on its part to be observed or performed for a period
of thirty (30) days after written notice is given to the Issuer from the Lender, specifying such
failure and directing that it be remedied; provided, however, the Issuer shall not deemed to be in
default hereunder if such default cannot reasonably be cured within such thirty (30) day period if
the Issuer, in good faith institutes appropriate curative action and diligently pursues such action
until default has been corrected, such time not to exceed an additional sixty (60) days from the
end of the thirty (30) day period; or

(c) any representation or warranty made in writing by or on behalf of the

Issuer in this Agreement or the Note shall prove to have been false or incorrect in any material
respect on the date made or reaffirmed; or
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(d) the Issuer admits in writing its inability to pay its debts generally as they
become due or files a petition as a debtor 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 Issuer is adjudged insolvent by a court of competent jurisdiction, or an
order, judgment or decree is entered by any court of competent jurisdiction appointing, without
the consent of the Issuer, a receiver or trustee of the Issuer 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

® the Issuer 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.

Notwithstanding anything herein to the contrary, a breach or a default of any of
the covenants contained in Section 3.07 hereof shall not be an Event of Default hereunder and
the sole remedy of the Lender shall upon a Determination of Taxability be an adjustment to the
Interest Rate on the Note to the Taxable Rate to the extent and in the manner described herein
and in the Note.

Section 6.02 Remedies of Lender. Upon the occurrence and during the continuance of
any Event of Default, the Interest Rate shall be adjusted to the Default Rate and the Lender may
take one or more of the following actions at any time and from time to time (regardless of
whether the actions are taken at the same or different times):

(a) by written notice to the Issuer, declare the obligation of the Lender to
make Advances hereunder to be terminated, whereupon such commitment and obligation shall
be terminated;

(b) cure any Default, Event of Default or event of nonperformance hereunder
or under any Loan Document; provided, however, that the Lender shall have no obligation to
effect such a cure; and

(©) exercise, or cause to be exercised, any and all remedies as it may have
hereunder or under the Note and as otherwise available at Law and at equity.

Nothing in this Section shall be construed to prohibit the Issuer from taking any action, to
the extent permitted by applicable Law, to remedy any Event of Default. The remedy of
acceleration upon an Event of Default shall not be available with respect to the Note.

ARTICLE VII
MISCELLANEOUS

Section 7.01 No Waiver; Cumulative Remedies. No failure or delay on the part of the
Lender in exercising any right, power, remedy hereunder, or under the Note shall operate as a
waiver of the Lender'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.
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Section 7.02 Amendments, Changes or Modifications to the Agreement. This
Agreement shall not be amended, changed or modified without the prior written consent of the
Lender and the Issuer.

Section 7.03 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 7.04 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 7.05 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 Issuer in connection herewith shall be in full force and effect from the
Delivery Date and shall continue in effect until as long as the Note is outstanding and unpaid.

Section 7.06 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 Issuer: City of Lakeland, Florida
Office of the City Attorney
228 S. Massachusetts Avenue
Lakeland, Florida 33801
Attention: City Attorney's Office

If to the Lender: Truist Commercial Equity, Inc.
333 S. Garland Ave. F1 17
Orlando, Florida 32801
Attention: Clayton Thompson, Authorized Agent

or to such other address as either party may have specified in writing to the other using the
procedures specified above in this Section 7.06.

Section 7.07 Applicable Law. This Agreement, the Note and transactions contemplated
herein, shall be construed pursuant to and governed by the substantive laws of the State.

Section 7.08 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 Issuer
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shall have no rights to assign any of their rights or obligations hereunder without the prior
written consent of the Lender.

Section 7.09 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 7.10 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 other person shall
have any rights or privileges hereunder.

Section 7.11 No Advisory or Fiduciary Relationship. In connection with all aspects of
the transactions contemplated by this Agreement and the Note (including in connection with any
amendment, waiver or other modification of this Agreement or the Note), the Issuer
acknowledges that: (a)(i) any arranging, structuring and other services regarding this Agreement
and the Note provided by the Lender are arm's length commercial transactions between the Issuer
on the one hand, and the Lender on the other hand, (ii) the Issuer has consulted its own legal,
accounting, regulatory and tax advisors to the extent it has deemed appropriate, and (iii) the
Issuer is capable of evaluating, and understands and accepts, the terms, risks and conditions of
the transactions contemplated by this Agreement and the Note; (b)(i) the Lender is and has been
acting solely as a principal and has not been, is not, and will not be acting as an advisor, agent or
fiduciary for the Issuer or any other Person and (ii) the Lender does not have any obligation to
the Issuer with respect to the transactions contemplated by this Agreement and the Note, except
those obligations expressly set forth herein; and (c) the Lender may be engaged in a broad range
of transactions that involve interests that differ from those of the Issuer, and the Lender does not
have any obligation to disclose any of such interests to the Issuer.

Section 7.12 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 7.13  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 7.14  Jurisdiction; Venue; Waiver of Jury Trial. In the event that any action,
suit or other proceeding is brought in connection with this Agreement, the parties hereto hereby
(1) irrevocably consent to the exercise of jurisdiction over them and, to the extent permitted by
applicable Laws, their property, by the United States District Court for the Middle District of
Florida, Tampa Division or the Circuit Court of Polk County, Florida, and (ii) irrevocably waive
any objection they or either of them might now or hereafter have or assert to the venue of any
such proceeding in any court described in clause (i) above.

THE LENDER AND THE ISSUER EACH HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVES THE RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR IN
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CONNECTION WITH THIS AGREEMENT, THE NOTE OR ANY DOCUMENT
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL
OR WRITTEN) OR ACTIONS OF EITHER PARTY.

Section 7.15  Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the successors in interest and permitted assigns of the parties. The Issuer shall
have no rights to assign any of its rights or obligations hereunder without the prior written
consent of the Lender. The Lender shall assign the Note, in whole and not in part, to a Qualified
Institutional Buyer.

Section 7.16 USA Patriot Act Notification; Government Regulation. The Lender
hereby notifies the Issuer that, pursuant to the requirements of the USA Patriot Act (Title III of
Pub. L. 107 56 (signed into law October 26, 2001)) (as amended from time to time, the "Patriot
Act"), the Lender may be required to obtain, verify and record information that identifies the
Issuer, which information may include the name and address of the Issuer and other information
that will allow the Lender to identify the Issuer in accordance with the Patriot Act, and the Issuer
hereby agrees to take any action necessary to enable the Lender to comply with the requirements
of the Patriot Act.

Section 7.17 Expenses. The Issuer shall pay all out of pocket expenses of the Lender
including the fees and expenses of counsel to the Lender in an amount not to exceed $15,000
which shall be paid by the Issuer directly to Moore & Van Allen PLLC, (ii) any waiver or
consent hereunder or any amendment hereof or (iii) the enforcement or protection of the Lender's
rights during or after any Default or Event of Default or alleged Default or Event of Default
hereunder.

Section 7.18 Survival of Representations and Warranties. All agreements, covenants,
representations and warranties contained in this Agreement and in any certificate delivered
pursuant hereto shall survive the execution and delivery of this Agreement.

[Signature Page Follows]
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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 LAKELAND, FLORIDA

By:

Mayor
ATTEST:

By:

City Clerk

APPROVED AS TO FORM AND LEGALITY:

By:

City Attorney

TRUIST COMMERCIAL EQUITY, INC.

By:
Name: Clayton Thompson
Title: Authorized Agent
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EXHIBIT A

September 6, 2024 Not to Exceed
$20,000,000

THIS NOTE IS SUBJECT TO TRANSFER RESTRICTIONS, AS MORE
FULLY DESCRIBED IN SECTION 7.15 OF THE LOAN AGREEMENT.

CITY OF LAKELAND, FLORIDA
REVENUE NOTE, SERIES 2024 (AMT)

The City of Lakeland, Florida (the "Issuer"), a municipal corporation created and existing
under the laws of the State of Florida, for value received, promises to pay, but solely from the
sources hereinafter provided, to the order of Truist Commercial Equity, Inc. or registered assigns
permitted under the hereinafter described Agreement (hereinafter, the "Owner"), the principal
sum of $20,000,000 or such lesser amount as shall have been advanced and shall be outstanding
hereunder, together with interest on the principal balance outstanding at the Interest Rate. All
computations of interest and fees hereunder shall be made on the basis of a year of 360 days for
the actual number of days elapsed.

All terms used herein in capitalized form, unless otherwise defined herein, shall have the
meanings ascribed to such terms by the Loan Agreement dated as of September 6, 2024 between
the Issuer and Truist Commercial Equity, Inc. (the "Agreement"). In the event of any
inconsistencies as between the Agreement and the Note, the terms and provisions of the
Agreement shall control.

Principal of and interest on this Note are payable in lawful money of the United States of
America at such place as the Owner may designate to the Issuer.

Interest shall be payable monthly in arrears on the first day of each month commencing
October 1, 2024 (each an "Interest Payment Date").

If the date for payment of the principal of or interest on this Note shall be a day other
than a Business Day, and payment on the next Business Day shall have the same force and effect
as if made on the nominal date of payment.

Upon the occurrence and during the continuance of an Event of Default, the Interest Rate
on this Note will increase to the Default Rate.

The entire unpaid principal balance, together with all accrued and unpaid interest hereon
and any fees under the Agreement, shall be due and payable in full on September 5, 2025. All
payments by the Issuer pursuant to this Note shall apply first to accrued interest, then to other
charges due the Owner, and the balance thereof shall apply to the principal sum due.

This Note is payable solely from Pledged Funds to the extent provided in the Agreement
and subject to the pledge of the Pledged Funds as more specifically provided in the Resolution
and the Agreement. Notwithstanding any other provision of this Note the Issuer shall not be
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monetarily liable in connection herewith from any property other than as provided in the
Agreement and the Resolution.

NOTWITHSTANDING ANYTHING HEREIN OR IN THE AGREEMENT OR THE
RESOLUTION TO THE CONTRARY, THIS NOTE AND THE INTEREST HEREON DOES
NOT AND SHALL NOT CONSTITUTE A GENERAL INDEBTEDNESS OF THE ISSUER
BUT SHALL BE PAYABLE SOLELY FROM THE MONEYS AND SOURCES
DESIGNATED THEREFOR PURSUANT TO THE AGREEMENT, THIS NOTE AND THE
RESOLUTION. NEITHER THE FAITH AND CREDIT NOR ANY AD VALOREM TAXING
POWER OF THE ISSUER IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR
INTEREST ON THIS NOTE OR OTHER COSTS INCIDENTAL HERETO.

The principal of this Note may be prepaid at the option of the Issuer in whole or in part at
any time subject to the conditions set forth in the Agreement.

Principal amounts advanced and repaid under this Note may not be re-advanced.

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

In the event of a Determination of Taxability, the interest rate shall be adjusted to the
Taxable Rate, effective retroactively to the date on which the interest on this Note was not
excludable to the holder of this Note for federal income tax purposes.

This Note is issued pursuant to a Resolution duly adopted by the Issuer on September 3,
2024, and the Agreement, and is subject to all the terms and conditions of the Agreement. All
terms, conditions and provisions of the Agreement are by this reference thereto incorporated
herein as a part of this Note.

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 the Act or any constitutional or statutory limitation.



IN WITNESS WHEREOF, the City of Lakeland, Florida has caused this Note to be
executed in its name by the manual signature of its Mayor and attested by the manual signature
of its Clerk of the Commission, and its seal to be impressed hereon, all as of this 6 day of
September, 2024.

CITY OF LAKELAND, FLORIDA
(SEAL)

ATTEST:

Mayor
By:
City Clerk

APPROVED AS TO FORM AND LEGALITY:

By:

City Attorney



EXHIBIT B
REQUISITION NO.

CITY OF LAKELAND, FLORIDA
REVENUE NOTE,
SERIES 2024

REQUISITION FOR ADVANCES

The City of Lakeland, Florida (the "Issuer"), pursuant to that certain Loan Agreement
(the "Agreement") dated as of September 6, 2024, between the Issuer and Truist Commercial
Equity, Inc. (the "Lender"), does hereby make application to the Lender under the Agreement for
disbursement of funds to pay a portion of the Costs of the Project (all terms used herein in
capitalized form having the meanings given to those terms in the Agreement) in the following
manner:

Amount Requested: $

Date Advance to be made:

Proceeds of the Advance to be distributed as follows:

[] Wire Transfer (Account Number ,
Routing Number )

L] Check sent to City of Lakeland, Florida, ,
, , or such other address as

attached hereto.

] Account Transfer (Account Number )

All representations and statements made herein are for the benefit of the Lender and the
other parties related to the issuance of the Note and may not be relied upon by third parties.

The undersigned certifies that:

(1) No Default or Event of Default under the Agreement has occurred and is
continuing; and

(i1) All representations and warranties of the Issuer contained in the
Agreement are true and correct as of the date hereof (except for the
representations made as of a specific date).
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Dated as of , 20

CITY OF LAKELAND, FLORIDA

By:

Title:

APPROVED:

TRUIST COMMERCIAL EQUITY, INC.

By:
Title:
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EXHIBIT C

FORM OF INVESTOR LETTER
September 6, 2024

City of Lakeland, Florida
228 S. Massachusetts Avenue
Lakeland, Florida 33801

Re:  Not to Exceed $20,000,000 City of Lakeland, Florida Revenue Note,
Series 2024 (AMT)

Ladies and Gentlemen:

This letter is to provide you with certain representations and agreements with respect to
our purchase of all of the above-referenced note (the "Note"), dated its date of issuance. The
Note was issued under and secured in the manner set forth pursuant to the Loan Agreement dated
as of September 6, 2024, between the City of Lakeland, Florida (the "Issuer”) and Truist
Commercial Equity, Inc. (the "Lender,” the "undersigned,” "us" or "we," as applicable) (the
"Loan Agreement”). We hereby represent and warrant to you and agree with you as follows:

1. We understand that the Note has not been registered pursuant to the Securities Act
of 1933, as amended (the "7933 Act"), the securities laws of any state nor has the Loan
Agreement been qualified pursuant to the Trust Indenture Act of 1939, as amended, in reliance
upon certain exemptions set forth therein. We acknowledge that the Note (i) is not being
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state
and (ii) will not be listed on any securities exchange.

2. We have not offered, offered to sell, offered for sale or sold the Note by means of
any form of general solicitation or general advertising, and we are not an underwriter of the Note
within the meaning of Section 2(11) of the 1933 Act.

3. We have sufficient knowledge and experience in financial and business matters,
including purchase and ownership of municipal and other tax-exempt obligations, to be able to
evaluate the risks and merits of the investment represented by the Note.

4. We have authority to own the Note and to execute this letter and any other
instruments and documents required to be executed by the Lender in connection with the
ownership of the Note.

5. The undersigned is a duly appointed, qualified and acting representative of the
Lender and is authorized to cause the Lender to make the certifications, representations and
warranties contained herein by execution of this letter on behalf of the Lender.

6. The Lender is a "qualified institutional buyer" as defined in Rule 144A
promulgated under the 1933 Act.
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7. The undersigned understands that no official statement, prospectus, offering
circular, or other comprehensive offering statement is being provided with respect to the Note.
The undersigned has made its own inquiry and analysis with respect to the Issuer, the Note and
the security therefor, and other material factors affecting the security for and payment of the
Note.

8. The undersigned acknowledges that it has either been supplied with or been given
access to information, including financial statements and other financial information, regarding
the Issuer, to which a reasonable investor would attach significance in making investment
decisions, and has had the opportunity to ask questions and receive answers from knowledgeable
individuals concerning the Issuer, the Agreement, the Note and the security therefor, so that as a
reasonable investor, it has been able to make its decision to purchase the Note.

0. The Lender is purchasing the Note at a price equal to 100% of the principal
amount advanced thereunder. The Note is being acquired by the Lender for investment for its
own account and not with a present view toward resale or distribution; provided, however, that
the Lender reserves the right to sell, transfer or redistribute the Note pursuant to the Loan
Agreement.

Very truly yours,
TRUIST COMMERCIAL EQUITY, INC.
By:

Name: Clayton Thompson
Title: Authorized Agent
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EXHIBIT D

FORM OF LENDER'S ISSUE PRICE CERTIFICATE
September 6, 2024

Holland & Knight LLP
2115 Harden Boulevard
Lakeland, Florida 33803

Re:  Not to Exceed $20,000,000 City of Lakeland, Florida Revenue Note,
Series 2024 (AMT)

In connection with the above-referenced Note, issued under and secured in the manner set
forth pursuant to the Loan Agreement dated as of September 6, 2024, between the City of
Lakeland, Florida (the "Issuer”) and Truist Commercial Equity, Inc. (the "Lender,” the
"undersigned,” "us" or "we," as applicable) (the "Loan Agreement"), the undersigned authorized
officer of the Lender hereby certifies as follows:

On the date of this certificate the Lender is purchasing the Note at a price of 100% of the
principal amount thereof. The Lender is not acting as an Underwriter with respect to the Note.
The Lender has no present intention to sell, reoffer or otherwise dispose of the Note (or any
portion of the Note or any interest therein). The Lender has not contracted with any person
pursuant to a written agreement to have such person participate in the initial sale of the Note and
the Lender has not agreed with the Issuer pursuant to a written agreement to sell the Note to
persons other than the Lender or a Related Party to the Lender. The purchase price of the Note
and the interest rate thereon were negotiated in an arms-length transaction between the Lender, a
willing buyer, and the Issuer, a willing seller.

Defined Terms:

(a) "Public" means any person (including an individual, trust, estate, partnership,
association or corporation) other than an Underwriter or a Related Party to an Underwriter.

(b) "Related Party" means an entity that shares with another entity (1) more than 50%
percent common ownership of the voting power or the total value of their stock, if both entities
are corporations (including direct ownership of one corporation of another), (2) more than 50%
common ownership of their capital interests or profits interests, if both parties are partnerships
(including direct ownership by one partnership of another), or (3) more than 50% common
ownership of the value of the outstanding stock of the corporation or the capital interests or
profits interests of the partnership, as applicable, if one entity is a corporation and the other entity
is a partnership (including direct ownership of the applicable stock or interests by one entity of
the other).

() "Underwriter" means (i) any person that agrees pursuant to a written contract with
the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the
initial sale of the Note to the Public, and (ii) any person that agrees pursuant to a written contract
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directly or indirectly with a person described in clause (i) of this paragraph to participate in the
initial sale of the Note to the Public (including a member of the selling group or a party to a
third-party distribution agreement participating in the initial sale of the Note to the Public).

The undersigned understand that the foregoing information will be relied upon by the
Issuer with respect to certain of the representations set forth in the Tax Certificate executed by
the Issuer in connection with the issuance of the Note and with respect to compliance with the
federal income tax rules affecting the Note, and by Holland & Knight, LLP, Note Counsel, in
connection with rendering its opinion that interest on the Note is excludable from gross income
for federal income tax purposes, the preparation of the Internal Revenue Service Form 8038, and
other federal income tax advice that it may give to the Issuer from time to time relating to the
Note.

Very truly yours,

TRUIST COMMERCIAL EQUITY, INC.

By:
Name: Clayton Thompson
Title: Authorized Agent

#504947749_v3
9764-105

D-2



