RESOLUTION NO. 2020- 07

A RESOLUTION OF THE TOWN OF WINDERMERE OF ORANGE
COUNTY, FLORIDA, AUTHORIZING THE ISSUANCE OF A NOTE IN
THE AMOUNT NOT TO EXCEED $37,500 FOR THE PURPOSE OF
PAYING THE COSTS OF PURCHASING A PUBLIC SAFETY VEHICLE
AND COSTS OF ISSUANCE OF SUCH NOTE; DELEGATING TO THE
TOWN MANAGER OF THE TOWN, SUBJECT TO COMPLIANCE WITH
THE APPLICABLE PROVISIONS HEREOF, THE AUTHORITY TO
AWARD THE SALE OF SUCH NOTE TO SYNOVUS BANK PURSUANT
TO A TERM SHEET; APPROVING THE FORM OF AND AUTHORIZING
THE EXECUTION OF A BUSINESS LOAN AGREEMENT AND
PROMISSORY NOTE; MAKING CERTAIN FINDINGS; AUTHORIZING
CERTAIN OFFICIALS OF THE TOWN AND OTHERS TO TAKE ALL
ACTIONS REQUIRED IN CONNECTION WITH THE ISSUANCE, SALE
AND DELIVERY OF SAID NOTE; AND PROVIDING AN EFFECTIVE
DATE.

WHEREAS, the Town of Windermere, Florida (the "Town") is authorized by Article VIII,
Section 2 of the Constitution of the State of Florida, Chapter 166, Florida Statutes, the Charter of
the Town of Windermere, Florida, and other applicable provisions of law (the "Act"), to issue debt

secured by a covenant to budget and appropriate non-ad valorem revenues for lawful purposes set
forth in the Act; and

WHEREAS, the Town Council of the Town (the "Town Council") desires to authorize the
issuance of and award the sale of its Promissory Note in a principal amount not exceeding
$37,500.00 (the "Note") to finance the costs of acquiring a public safety vehicle and the costs of
issuance of the Note, to approve the Business Loan Agreement (hereinafter defined) and to provide
for various other matters relating to the issuance of the Note; and

WHEREAS, the Town Council has received from Synovus Bank (the "Bank") a term sheet
dated October 6, 2020 (the "Term Sheet") for the purchase of the Note, a copy of which Term
Sheet is attached hereto as Exhibit A, and the Town Council has determined that the issuance of
the Note and the sale thereof to the Bank pursuant to the Term Sheet is in the best interest of the
Town for the reasons hereafter indicated; and

WHEREAS, in conjunction with the sale and issuance of the Note, it is necessary to
approve the form of the Note and the Loan Agreement and to provide for various other matters
with respect to the issuance of the Note;

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF THE
TOWN OF WINDERMERE, FLORIDA, as follows:

SECTION 1. Definitions. All words and phrases used herein in capitalized form, unless
otherwise defined herein, shall have the meaning ascribed to them in the Loan Agreement
(hereinafter defined).



SECTION 2. Authorization. There is hereby authorized to be issued a Note in a principal
amount not exceeding $37,500.00. The Town Manager is hereby authorized and directed to
execute and deliver such Note on behalf of and in the name of the Town, and the Town Clerk or
any Deputy Town Clerk are hereby authorized to attest such execution, with such additions and
deletions therein as may be made and approved by the Town Manager, such execution to be
conclusive evidence of such approval. The proceeds of the Note shall be used for the purpose of
paying the cost of purchasing a public safety vehicle and the costs of issuance of the Note.

SECTION 3. Approval of Loan Agreement. The Business Loan Agreement, to be dated
the date of the Note, by and between the Town and the Bank (the "Loan Agreement") is hereby
approved in substantially the form attached hereto as Exhibit B hereto (including the form of Note
and any other exhibits thereto). The Town Manager is hereby authorized and directed to execute
and deliver such Loan Agreement on behalf of and in the name of the Town, and the Town Clerk
or any Deputy Town Clerk are hereby authorized to attest such execution, with such additions and
deletions therein as may be made and approved by the Town Manager, such execution to be
conclusive evidence of such approval.

SECTION 4. Negotiated Sale. The Town Council hereby determines that a negotiated
private sale of the Note to the Bank pursuant to the Term Sheet and in accordance with the Loan
Agreement is in the best interest of the Town because of the nature of the Note, the amount of the
Note and the prevailing market conditions, and because delays caused by soliciting competitive

bids could adversely affect the Town's ability to issue and deliver the Note at presently favorable
interest rates.

SECTION 5. Award; Form of Note. The Town Council hereby approves the Term Sheet
and the sale of the Note to the Bank upon the terms and conditions set forth therein. In the event
of any conflict between the terms of the Term Sheet and the Loan Agreement, the terms of the
Loan Agreement shall control. The Note shall be in substantially the form as set forth in the Loan
Agreement, with such additions, deletions and other changes thereto as the officials of the Town
executing the Note shall approve, such approval to be conclusively evidenced by the execution of
the Note. (by manual or facsimile signature) by such officials. As a condition precedent to the
issuance of the Note, the Town shall receive a Certificate of the Bank substantially in the form
attached hereto as Exhibit C and a Disclosure Letter containing the information required by
Section 218.385, Florida Statutes.

SECTION 6. Application of Note Proceeds. Proceeds of the Note shall be applied as
provided in the Loan Agreement.

SECTION 7. Designation of Note as a "Qualified Tax Exempt Obligation pursuant
to Section 265(b)(3) of the Code. The Town hereby designates the Note as a "qualified tax-exempt

obligation" under and as defined in Section 265(b)(3) of the Internal Revenue Code of 1986, as
amended.

SECTION 8. Open Meetings. It is hereby found and determined that all official acts of
this Town Council concerning and relating to the issuance, sale and delivery of the Note, including
but not limited to adoption of this Resolution and the approval of the Term Sheet, were taken in
open meetings of the members of the Town Council, and all deliberations of the members of the



Town council that resulted in such official acts were in meetings open to the public in compliance

with all legal requirements including, but not limited to, the requirement of Florida Statutes,
Section 286.011.

SECTION 9. Other Actions. The Mayor, the Town Manager, the Town Clerk, any
Deputy Town Clerk, the Town Attomey and any authorized designee thereof (collectively, the
"Town Officers"), and any other consultant or experts retained by the Town, are hereby authorized
and directed to take all actions necessary or desirable in connection with the issuance and delivery
of the Note and the consummation of all transactions in connection therewith. The Town Officers
are hereby authorized and directed to execute all necessary or desirable certificates, documents,
papers, and agreements necessary to the undertaking and fulfillment of all transactions referred to
in or contemplated by the Loan Agreement, this Resolution and the Term Sheet. Any reference in
this Resolution to the "Town Manager" shall mean the Town Manager of the Town or, in his
absence, such other persons authorized to act on his behalf.

SECTION 10. Severability. If any section, paragraph, clause or provision of this
Resolution shall be held to be invalid or ineffective for any reason, the remainder of this Resolution
shall continue in full force and effect, it being expressly hereby found and declared that the
remainder of this Resolution would have been adopted despite the invalidity or ineffectiveness of
such section, paragraph, clause or provision.

SECTION 11. Effective Date. This Resolution shall become effective immediately upon
its adoption.

ADOPTED this 8th day of December, 2020.
TqWN OF WINDERMERE, FLORIDA

as) )

Jlm O’Brien, Mayor

Aftest: ahdi

j&(i@ﬁzl ALAL 'fl

Dorothy Bu halter MMC, FCRM
Town Cler
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AMORTIZATION SCHEDULE

15i425:69 2-10-202 10:2025 02866:16 285 JM.
References in the boxes above are for Lender’s use only and do not limit the applicability of this document to-any particular toan or item.
Any item above containing ****" has been omilted due to text length limitations.

Borrower:  Town of Windermere, Florida Lender: Synovus Bank
614 Main Street Suite A 1148 Broadway
Windermere, FL. 34786 Columbus, GA 31901
Disbursement Date: December 10, 2020 Repayment Schedule: Instaliment
Interest Rate: 2.400 Calculation Method: gesraso U.S. Rule
Payment Payment Payment Interest Remaining
Number Date Amount Paid Balance
1 12-10-2021 7.625.87 883.73 28,733.55
2 12-10-2022 7.625.87 699.18 21,806.86
3 12-10-2023 7,625.87 530.63 14,711.62
4q 12-10-2024 7.625.87 358.96 ,266.91 7,444.71
5 12-10-2025 7,625.86 181.15 7.444.71 0.00
TOTALS: 38,129.34 2,633.65 35,495.69
NOTICE: This is an estimated loan amortization schedule. Actual amounts may: sife. made on different datés or in different

amounts.
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BUSINESS LOAN AGREEMENT

39,4 9 <2 =

References in the boxes above are for Lender's use anly and do not limit the applicability of this document to any particular loan or item.

Any item above containing ****" has been omitted due to text length limitations.
9

Borrower: Town of Windermere, Florida Lender: Synovus Bank
614 Main Street Suite A 1148 Broadway
Windermere, FL. 34786 Columbus, GA 31901

THIS BUSINESS LOAN AGREEMENT dated December 10, 2020, is made and executed between Town of Windermere, Florida ("Borrower*) and
Synovus Bank (“Lender™) on the following terms and conditions. Borrower has received prior commercial loans from Lender or has applied to
Lender for a commercial loan or loans or other financial accommodations, Including those which may be described on any exhibit or schedule
attached to this Agreement. Borrower understands and agrees that: (A) in granting, renewing, or extending any Loan, Lender is relying upon
Borrower's represcntations, warranties, and agreements as set forth in this Agreement; (B) the granting, renewing, or extending of any Loan
by Lender at all times shall be subject to Lender's sole judgment and discretion; and (C) ali such Loans shall he and remain subject to the terms
and conditions of this Agreement.

TERM. This Agreement shall be effeclive as of December 10, 2020, and shall continue in full force and effect unlil such time as all of
Borrower's Loans in favor of Lender have been paid in full, including principal, interest, costs, expenses, attorneys' fees, and other fees and
charges, or until such time as the parlies may agree in writing to terminate this Agreement,

CONDITIONS PRECEDENT TO EACH ADVANCE. Lender's cbligation to make the initial Advance and each subsequent Advance under this
Agreement shall be subject to the fulfilment to Lenders safisfaction of all of the conditions set forth in this Agreement and in the Related
Documents.

Loan Documents. Borrower shall provide to Lender the following documents for the Loan: (1) the Note; (2) together with all such
Related Documents as Lender may require for the Loan; all in form and substance satisfactory to Lender and Lender's counsel.

Borrower’s Authorization. Borrower shall have provided in form and substance satisfactory to Lender properly cerified resolutions, duly
authorizing the execution and delivery of this Agreement, the Note and the Related Documents. In addition, Borrower shall have provided
such other resolutions, authorizations, documents and instruments as Lender or its counsel, may require.

Paymeant of Fees and Expenses. Borrower shall have paid to Lender all fees, charges, and other expenses which are then due and payable
as specified in this Agreement or any Related Document.

Representations and Warranties. The representations and warranties set forth in this Agreement, in the Related Documents, and in any
document or certificate delivered to Lender under this Agreement are true and correct.

No Event of Default. There shall not exist at the time of any Advance a condition which would constitute an Event of Default under this
Agreement or under any Related Document.

REPRESENTATIONS AND WARRANTIES. Borrower represents and warrants to Lender, as of the date of this Agreement, as of the date of each
disbursement of loan proceeds, as of the date of any renewal, extension or modification of any Loan, and at all times any Indebtedness exists:

Organization. Borrower is a governmenial enlity which is, and at all times shall be, duly organized, validly existing, and in good standing
under and by virtue of the laws of the State of Florida. Bomower is duly authorized to transact business in all other states in which
Borrower is doing business, having oblained all necessary filings, governmental licenses and approvals for each state in which Borrower is
doing business. Specifically, Borrower is, and ‘at all times shall be, duly qualified as a foreign in all states in which the failure to so qualify
would have a material adverse effect on its business or financial condition. Borrower has lhe full power and authority to own ils properties
and to transact the business in which it is presently engaged or presenily proposes 1o engage. Bomower maintains an office at 614 Main
Street Sulte A, Windermere, FL 34788. Unless Borrower has designated otherwise in writing, the principal office is the office at which
Borrower keeps its books and records including its records concerning the Collateral. Borrower will notify Lender prior to any change in the
location of Borrower's state of organization or any change in Berrower's name. Borrower shall do all things necessary to preserve and to
keep in full force and effect its existence, rights and privileges, and shall comply with all regulations, rules, ordinances, statutes, orders and
decrees of any govemnmental or quasi-govemmental authorily or court applicable to Borrower and Borrower’s business activities.

Assumed Business Names. Bomrower has filed or recorded all documents or filings required by law relating to all assumed business names
used by Borrower. Excluding the name of Bomrower, the following is a complete list of all assumed business names under which Borrower
does business: Nono.

Authorization. Borrower's execution, delivery, and performance of this Agreement and all the Related Documents have been duly
authorized by all necessary action by Borrower and do not conflict with, result in a violation of, or conslitule a default under (1) any
provision of any agreement or other instrument binding upon Borrower or (2) any faw, govemnmental regulation, court decree, or order
applicable to Borrower or 1o Borrower’s properties.

Financial Information. Each of Borrower's financial slatements supplied to Lender truly and completely disclosed Borrower’s financial
condition as of the date of the statement, and there has been no material adverse change in Borrower's financial condition subsequent to
the date of the most recent financial statement supplied to Lender. Borrower has no malerial contingent obligations excepl as disclosed in
such financial statements.

Legal Effect. This Agreement constitutes, and any instrument or agreement Borower is required to give under this Agreement when
delivered will constitute legal, valid, and binding obligations of Borrower enforceable against Borrower in accordance with their respective
terms.

Properties. Except as contemplated by this Agreement or as previously disclosed in Borrower's financial statements or in writing to Lender
and as accepted by Lender, and excepl for property tax liens for taxes not presenily due and payable, Borrower owns and has good title to
all of Borrower's properties free and clear of all Security Interests, and has not executed any security documents or financing statements
relating to such properties. All of Borrower's properties are titled in Borrower's legal name, and Borrower has not used or filed a financing
statement under any other name for at least the last five (5) years.

Hazardous Substances. Except as disclosed to and acknowledged by Lender in writing, Borrower represents and warrants that: (1) During
the period of Borrower's ownership of the Collateral, there has been no use, generation, manufacture, storage, treatment, disposal, release
or threatened release of any Hazardous Substance by any person on, under, about or from any of the Collateral. (2) Borrower has no
knowledge of, or reason to believe thal there has been (a) any breach or violation of any Environmental Laws; (b) any use, generation,
manufacture, storage, trealment, disposal, release or threalened release of any Hazardous Subsiance on, under, about or from the
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Collateral by any prior owners or occupants of any of the Collateral; or (¢} any actual or threatened litigation or claims of any kind by any
person relating to such matters. (3) Neither Borrower nor any tenant, contractor, agenl or other authorized user of any of the Collateral
shall use, generate, manufacture, store, ireat, dispose of or release any Hazardous Substance on, under, about or from any of the
Collateral; and any such activity shall be conducled in compliance with all applicable federal, state, and local laws, regulations, and
ordinances, including without limitation all Environmental Laws, Borrower authorizes Lender and its agents to enter upon the Collateral to
make such inspeclions and tests as Lender may deem appropriate to determine compliance of the Collateral with this seclion of the
Agreement. Any inspections or tests made by Lender shall be at Borrower's expense and for Lender's purposes only and shall not be
construed to create any responsibility or liability on the part of Lender to Borrower;or 10 any other person. The representations and
warranties contained herein are based on Borrower's due diligence in investigating the Collateral for hazardous waste and Hazardous
Substances. Borrower hereby (1) releases and waives any fulure claims against Lender for indemnity or contribution in the event
Bomower becomes liable for cieanup or other costs under any such laws, and {2) agrees to indemnify, defend, and hold harmless Lender
against any and all claims, losses, liabilities, damages, penalties, and expenses which Lender may directly or indirectly sustain or suffer
resulting from a breach of this section of the Agreement or as a conseguence of any use, generation, manufacture, storage, disposal,
release or threatened release of a hazardous waste or substance on the Collateral. . The provisions of this section of the Agreement,
including the obligation to indemnify and defend, shall survive tha payment of the Indebledness and the termination, expiration or
satisfaction of this Agreement and shall not be affected by Lender's acquisilion of any interest in any of the Collaleral, whether by
foreclosure or otherwise. i

Litigation and Claims. No litigation, claim, invesligation, administrative proceeding or similar action (including those for unpaid taxes)
against Borrower is pending or threatened, and no other event has occurred which may materially adversely affect Borrower's financial
condition or properties, other than litigation, claims, or other events, if any, that have been disclosed to and acknowledged by Lendar in
writing. i

Taxes. To the best of Borrower's knowledge, all of Borrower's tax returns and reports that are or were required to be filed, have been
filed, and all taxes, assessments and other governmental charges have been paid in full, except those presently being or to be contested by
Borrower in good faith in the ordinary course of business and for which adequate reser\;res have been provided.

Lien Priority. Unless otherwise previously disclosed to Lender in writing, Borrower has not entered into or granted any Security
Agreements, or permitted the filing or attachment of any Security Interests on or affecting any of the Collateral direclly or indirectly
securing repayment of Borrower's Loan and Note, that would be prior or that may in any way be superior to Lender’s Security Interesls and
rights in and to such Collateral. !

Binding Effect. This Agreement, the Note, all Security Agreements (if any), and all Related Documents are binding upon the signers
thereof, as well as upon their successors, representatives and assigns, and are legally enforceable in accordance with their respective
ferms.

AFFIRMATIVE COVENANTS. Borrower covenants and agrees with Lender that, so long as this Agreement remains in effect, Borrower will:

Notices of Claims and Litigation. Promptly inform Lender in writing of (1) all material adverse changes in Borrower's financial condition,
and (2) all existing and all threatened litigation, claims, investigations, administrative proceedings or similar actions affecling Borrower or
any Guarantor which could materially affect the financial condition of Borrower or the financial condition of any Guarantor.

Financial Records. Maintain its books and records in accordance with GAAP, applied on a consistent basis, and permit Lender to examine
and audit Borrower’s books and records at all reasonable times.

Financial Statements. Furnish Lender with the following:

Annual Statements. As soon as available, but in no event later than 270 days after the end of each fiscal year, Borrower's balance
sheet and income statement for the year ended, audited by a cerlified public accountant satisfactory to Lender.

Additional Requirements.
Borrower shall provide Credit Service Review prepared intemally to the Bank within sixty {(60) days of the end of each fiscal year.

All financial reports required to bie provided under this Agreement shall be prepared in accordance with GAAP, applied on a consistent
basis, and certified by Borrower as being true and correct.

Additional Information. Furnish such additional information and statements, as Lender may request from time to time.

Insurance. Maintain fire and other risk insurance, public liability insurance, and such other insurance as Lender may require with respect to
Borrower's properties and operations, in form, amounts, coverages and with insurance companies acceptable to Lender. Borrower, upon
request of Lender, will deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender, including
stipulations that coverages will not be cancelled or diminished without at least thirty (30) days prior written notice 1o Lender. Each
insurance policy also shall include an endorsement providing that coverage in favor of Lender will not be impaired in any way by any act,
omission or default of Borrower or any other person. In connection with all policies covering assets in which Lender holds or is offered a
security interest for the Loans, Borrower will provide Lender with such lender’s loss payable or other endorsements as Lender may require.

Insurance Reports. Furnish to Lender, upon request of Lender, reports on each existing insurance policy showing such information as
Lender may reasonably request, including without limitation the following: (1) the name of the insurer; (2) the risks insured; (3) the
amount of the policy; (4) the properties insured; (5) the then current property values on the basis of which insurance has been obtained,
and the manner of delermining those values; and (8) the expiration date of the policy. In addition, upon request of Lender (however not
more often than annually), Borrower will have an independent appraiser satisfactory to Lender determine, as applicable, the actual cash
value or replacement cost of any Collateral. Tha cost of such appraisal shall be paid by Borrower.

Other Agreements. Comply with all terms and conditions of all other agreements, whether now or hereafter existing, between Borrower
and any other parly and notify Lender immediately in writing of any default in connection with any other such agreements.

Loan Proceeds. Use all Loan procéeds solely for Borrower's business operations, unless spacifically consented to the contrary by Lender in
writing.

Taxes, Charges and Liens. Pay and discharge when due all of its indebledness and obligations, including without limitation all assessments,
taxes, governmental charges, levies and liens, of every kind and nature, imposed upon Borrower or its properties, income, or profits, prior
to the date on which penalties would attach, and all lawful claims that, if unpaid, might become a lien or charge upon any of Borrower's
properties, income, or profits. Provided however, Borrower will not be required to pay and discharge any such assessment, tax, charge,
levy, lien or claim so long as (1) the legality of the same shall be contested in good faith by appropriate proceedings, and (2) Borrower
shall have established on Borrower's books adequale reserves with respect to such contested assessment, tax, charge, levy, lien, or claim
in accordance with GAAP.
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Performance. Perform and comply, in a timely manner, with all terms, condilions, and provisions set forth in this Agreement, in the Related
Documents, and in all other instruments and agreements between Borrower and Lender. Borrower shall notify Lender immediately in
writing of any default in conneclion with any agreement.

Operations. Maintain executive and management personnel with substantially the same qualificalions and experience as ihe present
execufive and management personnel; provide written notice to Lender of any ¢hange in executive and management personnel; conduct its
business alffairs in a reasonable and prudent manner.

Environmental Studies. Promplly conduct and complete, at Borrower's expense, all such investigations, studies, samplings and teslings as
may be requested by Lender or any governmental aulhority relative to any substance, or any waste or by-product of any substance defined
as toxic or a hazardous substance under applicable federal, state, or local law, rule, regulation, order or directive, at or affecting any
property or any facility owned, leased or used by Borrower.

Compliance with Govemmental Requirements. Comply with all laws, ordinances, and regulations, now or hereafter in effect, of all
govemmental authorities applicable to the conduct of Borrower’s properties, businesses and operations, and to the use or occupancy of the
Collateral, including without limitation, the Americans With Disabilities Act. Borrower, may contest in good faith any such law, ordinance,
or regulation and withhold compliance during any proceeding, including appropriate appeals, so long as Borrower has notified Lender in
writing prior to deing so and so long as, in Lenders sole opinion, Lender’s interests in the Collateral are not jeopardized. lender may
require Borrower to post adequate security or a surety bond, reasonably satisfactory to. Lender, to protect Lender’s interest.

Inspection. Permit employees or agents of Lender at any reasonable fime to inspect any and all Collateral for the Loan or Loans and
Borrower's other properties and to examine or audil Borrower's books, accounts, and records and to make copies and memoranda of
Borrower's books, accounts, and records. If Borrower now or at any time heraafler maintains any records (including without limitation
computer generated records and computer software programs for the generation of such records) in the possession of a third party,
Borrower, upon request of Lender, shall notify such party to permit Lender free access to such records at all reasonable times and to
provide Lender with copies of any records it may request, ail at Borrower's expense.,

Compliance Certificates. Unless waived in writing by Lender, provide Lender at least annually, with a certificate executed by Borrower's
chief financial officer, or ather officer or person acceptable to Lender, cerlifying that the representations and warranties set forth in this
Agreement are true and correct as of the dale of the cerlificate and further cerlifying that, as of the date of the cerlificate, no Event of
Default exists under this Agreement. i

Environmental Compliance and Reports. Borrower shall comply in alf respects with any and all Environmental Laws; not cause or permit to
exist, as a result of an intentional or unintentional action or omission on Borrower's part or on the part of any third party, on property
owned and/or occupied by Borrower, any enviranmental activity where damage may resuit to the environment, unless such environmental
activity is pursuant to and in compliance with the conditions of a parmit issued by the appropriate federal, state or local governmental
authorities; shall furnish to Lender promptly and in any event within thirty (30) days afier receipt thereof a copy of any nolice, summons,
lien, citation, directive, letter or other communication from any governmental agency or instrumentality concerning any intentional or
unintentional aclion or omission on Borrower's part in connection with any environmental activity whether or not there is damage to the
environment and/or other natural resources.

Additional Assurances. Make, execute and deliver to Lender such promissory notes, morigages, deeds of trust, securily agreements,
assignments, financing statements, instruments, documenis and other agreements as Lender or its attomeys may reasonably requesl to
evidence and secure the Loans and to perfect all Security Interests.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest in the Collateral or if
Borrower fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Borrower's failure to
discharge or pay when due any amounts Borrower is required to discharge or pay under this Agreement or any Related Documents, Lender on
Borrower's behalf may (but shali not be obligated o) take any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on any Collateral and paying all costs for
insuring, maintaining and preserving any Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at
the rate charged under the Nole from the date incurred or paid by Lender to the date of repayment by Borrower. All such expenses will become
a part of the Indebtedness and, at Lender’s option, will (A) be payable on demand; | (B} be added to the balance of the Note and be
apportioned among and be payable with any instaliment payments to become due during either (1) the term of any applicable insurance policy;
or (2) the remaining term of the Note; or (C) be lreated as a balloon payment which will be due and payable at the Note’s maturity.

NEGATIVE COVENANTS. Borrower covenants and agrees with Lender that while this Agreement is in effect, Borrower shall not, without the
prior written consent of Lender:

Indebtedness and Liens. (1) Except for trade debt incurred in the normal course of business and indebtedness to Lender contemplated by
this Agreement, create, incur or assume indebtedness for borrowed money, including capital leases, (2) sell, transfer, mortgage, assign,
pledge, lease, grant a security interest in, or encumber any of Borrower's assels (except as allowed as Permitted Liens), or (3) sell with
recourse any of Borrower’s accounts, except to Lender.

Continuity of Operations. (1) Engage in any business activities substantially different than those in which Borrower is presently engaged,
(2) cease operations, liquidate, merge, transfer, acquire or consolidale with any other enlily, change its name, dissolve or transfer or sell
Collateral out of the ordinary course of business, or {3) make any distribution with respect to any capital account, whether by reduction of
capital or otherwise.

Loars, Acquisitions and Guaranties. (1) Loan, invest in or advance money or assets to any other person, enterprise or entity, (2)
purchase, create or acquire any interest in any other enterprise or eniity, or (3) incur any obligation as surety or guarantor other than in
the ordinary course of business. i

Agreements. Enter inlo any agreement containing any provisions which would be viélated or breached by the performance of Borrower's
obligations under this Agreement or in connection herewith.

CESSATION OF ADVANCES. If Lender has made any commilment to make any Loan to Borrower, whether under this Agreement or under any
other agreement, Lender shall have no obligation to make Loan Advances or to disburse Ldan proceeds if: (A) Borrower or any Guarantor is in
default under the terms of this Agreement or any of the Relaled Documents or any other-agreement that Borrower or any Guarantor has with
Lender; (B) Borrower or any Guarantor dies, becomes incompetent or becomes insolvent; files a petition in bankruptcy or similar proceedings,
or is adjudged & bankrupt; (C}) there occurs a material adverse change in Borrower's financial condition, in the financial condition of any
Guarantor, or in the value of any Collateral securing any Loan; or (D) any Guarantor seeks, claims or otherwise attempis to limit, modify or
revoke such Guarantor's guaranty of the Loan or any other loan with Lender; or (E) Lender in good faith deems itself insecure, even though no
Event of Default shall have occurred.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender {whether
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checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may
open in the future. Howaever, this does not include any IRA or Keogh accounis, or any trust accounts for which setoff would be prohibited by
faw. Borrower authorizes Lender, to the extent permitied by applicable law, to charge or setoff all sums owing on the debt against any and all
such accounts, and, at Lender’s oplion, to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff rights
provided in this paragraph.

DEFAULT. Each of the following shall constitute an Event of Defauit under this Agreement;
Payment Default. Borrower fails to make any payment when due under the Loan.

Other Defauits. Borrower fails to comply with or to perform any ather term, obligation‘, covenant or condition contained in this Agreement
or in any of the Related Documents or to comply with or to perform any term, obligation, covenanl or condition contained in any other
agreement between Lender and Borrower. ;

Default in Favor of Third Parties. Borrower or any Grantor defaults under any loan, extensicn of credit, security agreement, purchase or
sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Borrower's or any
Grantor's property or Borrower's or any Grantor's ability to repay the Loans or perform:their respective obligations under this Agreement or
any of the Related Documents.

‘

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this
Agreement or the Relaled Documents is false or misleading in any material respect, gither now or at the time made or furnished or becomes
false or misieading at any time thereafter.

Death or Inselveney. The death of Borrower or the dissolution or termination of Borrower's existence as a going business, the insolvency
of Borrower, the appointment of a receiver for any parl of Borower's property, any assignment for the benefit of creditors, any type of
creditor workout, or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower.

Defective Collateralization, This Agresment or any of the Related Documnents ceases to be in full force and effect (including failure of any
collateral document to create a valid and perfected security interest or lien) at any time and for any reason.

1

Creditor or Forfeiture Proceedings. Commencemeant of foreclosure or forfeiture proceedings, whether by judicial proceeding, seif-help,
repossession or any other method, by any credilor of Borrower or by any governmental agency against any collateral securing the Loan.
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate
reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding evenls occurs with respect to any Guarantor of any of the Indebtedness or any
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness.

Adverse Change. A material adverse change occurs in Bommower's financial condition, or Lender believes the prospect of payment or
performance of the Loan is impaired.

Insecurity. Lender in good faith believes itself insecure.

EFFECT OF AN EVENT OF DEFAULT. If any Event of Default shall occur, except where dtherwise provided in this Agreement or the Related
Documents, all commitmenis and obligations of Lender under this Agreement or the Related: Documents or any other agreement immediately will
terminale {including any obligation to make further Loan Advances or disbursements), and, at Lender's option, all Indebtedness immediately will
become due and payable, all without notice of any kind to Borrower, except that in the case of an Event of Default of the type described in the
"Insolvency” subsection above, such acceleration shall be automatic and not optional. In addition, Lender shall have all the rights and remedies
provided in the Related Documents or available at law; in equity, or olherwise. Except as ‘may be prohibited by applicable law, all of Lender's
rights and remedies shall be cumulative and may be exercised singularly or concurrently. | Election by Lender to pursue any remedy shall not
exclude pursuit of any other remedy, and an election to make expendifures or to take aclion 1o perform an obligation of Borrower or of any
Grantor shall not affect Lender’s right to declare a default and to exercise its rights and remedies.

ADDITIONAL REMEDIES FOR NONCOMPLIANCE WITH FINANCIAL AND OTHER REPORTING REQUIREMENTS. Notwithstanding anything in this
Agreement or the Related Documents to the contrary, if for any reason Borrower fails to furnish Lender with any and all balance sheets, income
statements, tax returns, financial reporis and other information in strict compliance with the requirements, conditions and timing deadlines of
this Agreement, and the other Related Documents, time being of the essence, then the Loan evidenced by the Note described in this Agreement,
at the option of the Lender (in addilion 1o all other rights and remedies of Lender) shall be assessed an ongoing monthly fée in the amount of
$500.00 until Borrower complias with the requirements, conditions and liming deadlines of t\his Agreement,

LOAN ADDENDUM AND ALLONGE TO NOTE. See the attached Loan Addendum and Allonge to Note for additional terms and conditions.

MONETARY DEFAULT RATE. The “default rate of interest” shall be the lesser of five percentage points over the Bank's Prime Rate of interest or
the maximum legal rate at the time of the Monetary Defaull. The default rate of interest shall only apply for inlerest during the period between
when the Monetary Default (after noticed cure period), occurs and when it is cured by the Town.

INTEREST RATE ADJUSTMENT. In the avenl the interest on the Note becomas subject to federat income tax in any period due to actions or
inactions of the Town, the interest rate will convert to the taxable rate during that period. The taxable rate will be calculated by dividing the
current tax-exempt rate by 1 minus the maximum federal corporate (ax rate. In addition, the Town shall make the Bank whole for any interest,
penalties, and additions to tax suffered by the Bank.

MISCELLANEQUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with any Relaled Documents, constitutes the entire understanding and agreement of the parties
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing
and signed by the party or parties sought to be charged or bound by the alteration or amendment.

Attorneys' Fees; Expenses. Borrower agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable
attorneys' fees and Lender’s legal expenses, incurred in conneclion with the enforcement of this Agreement. Lender may hire or pay
someone else to halp enforce this Agreement, and Borrower shall pay the costs and e:xpenses of such enforcement. Cosls and expenses
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable atiorneys’ fees and
legal expenses for bankruplcy proceedings (including efforts to modify or vacale any automatic stay or injunction), appeals, and any
anticipated post-judgmenl collection services. Borrower also shall pay all court costs:and such addilional fees as may be directed by the
court.
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Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define the
provisions of this Agreement.

Consent to Loan Participation. Borrower agrees and consents to Lenders sale or transfer, whether now or later, of one or more
participation interests in the Loan to one or more purchasers, whether related or unrelated to Lender. Lendar may provide, without any
limitation whatsoever, to any ane or more purchasers, or polential purchasers, any information or knowledge Lender may have about
Bomower or about any other malter relating to the Loan, and Borrower hereby waives any rights to privacy Borrower may have with respect
to such matlers. Borrower additionally waives any and all nolices of sale of participation interests, as well as all notices of any repurchase
of such participation interests. Borrower also agrees that the purchasers of any such participation interests will be considered as the
absolute owners of such interests in the Loan and will have all the rights granted under the participation agreement or agreements
governing the sale of such participation interests. Bommower further waives all rights of offset or counterclaim that it may have now or later
against Lender or against any purchaser of such a participation interest and unconditionally agrees that either Lender or such purchaser may
enforce Borrower’s obligation under the Loan imespeciive of the failure or insolvency of any holder of any interest in the Loan. Borrower
further agrees that the purchaser of any such participation interests may enforce its interests irespective of any personal claims or
defenses that Borrower may have against Lender.

Goveming Law. This Agreement will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the
laws of the State of Florida without regard to itls confiicts of law provisions. This Agreement has been accepted by Lender in the State of
Florida.

Choice of Venue. If there is a lawsuit, Borrower agrees upon Lender's request to submit to the jurisdiction of the courts of Orange County,
State of Florida.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in wriling
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any
other righl. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of
dealing between Lender and Borrower, or between Lender and any Grantor, shall constitute a waiver of any of Lender’s rights or of any of
Borrower's or any Grantor's obligations as to any future transactions. Whenever the consent of Lender is required under this Agreement,
the granting of such consent by Lender in any instance shall not constitute continuing consent to subsequent instances where such consent
is required and in all cases such consent may be granted or withheld in the sole discretion of Lender.

Notices. Any notice required to be given under this Agreement shall be given in writing, and shall be effective when aclually delivered,
when actually received by telefacsimile {unless otherwise required by law), when deposited with a nationally recognized ovemight courier,
or, if mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Agreement. Any party may change ils address for nofices under this Agreement by giving written notice
to the other parties, specifying that the purpose of the notice is 1o change the party’s address. For notice purposes, Borrower agrees to
keep Lender informed at all imes of Borrower’s current address. Unless otherwise provided or required by law, if there is more than one
Borrower, any nofice given by Lender to any Borrower is deemed to be notice given to all Borrowers.

Severability. 1f a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as to any
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. If feasible,
the offending provision shall be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so
madified, it shall be considered deleted from this Agreemeni. Unless otherwise required by law, the illegality, invalidity, or unenforceability
of any provision of this Agreement shall not affect the legality, validity or enforceability of any other provision of this Agreement.

Subsidiaries and Affiliates of Borrower. To the extent the context of any provisions of this Agreement makes it appropriate, including
without limitation any representation, warranty or covenant, the word “Borrower” as used in this Agreement shall include all of Borrower's
subsidiaries and affiliates., Notwithstanding the foregoing however, under no circumstances shall this Agreement be construed to require
Lender to make any Loan or cther financial accommodation to any of Borrower's subsidiaries or affiliates.

Successors and Assigns. All covenants and agreements by ar on behalf of Borrower contained in this Agreement or any Relaled
Documents shall bind Bomrower's successors and assigns and shall inure to the benefit of Lender and its successors and assigns. Borrower
shall not, however, have the right to assign Borrower’s rights under this Agreement or any interest therein, without the prior written
consent of Lender.

Survival of Representations and Warranties. Bomower understands and agrees that in making the Loan, Lender is relying on all
representations, warranties, and covenants made by Borrower in this Agreement or in any certificate or other instrument delivered by
Borrower to Lender under this Agreement or the Related Documents. Borrower further agrees that regardless of any investigation made by
Lender, all such representations, warranties and covenanis will survive the making of the Loan and delivery to Lender of the Related
Documents, shall be continuing in nature, and shall remain in full force and effect until such time as Borrower's Indebtedness shall be paid
in full, or until this Agreement shall be terminated in the manner provided above, whichever is the last to occur.

Time is of the Essence. Time is of the essence in the performance of this Agreemeni.

Waive Jury. All parties to this Agreement hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by any
party against any other party.

DEFINITIONS. The following capilalized words and terms shall have the following meanings when used in this Agreement. Unless specifically
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the Unifed States of America. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise
defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code. Accounting words and terms not
otherwise defined In this Agreement shall have the meanings assigned to them in accordance with generally accepled accounting principles as in
effect on the date of this Agreement:

Advance. The word "Advance” means a disbursement of Loan funds made, or to be made, to Borrower or on Borrower's behalf on a line
of credit or multiple advance basis under the terms and conditions of this Agreement.

Agreement. The word “Agreement” means this Business Loan Agreement, as this Business Loan Agreement may be amended or modilied
from time to time, together with all exhibits and schedules attached 10 this Business Loan Agreement from time 1o time.

Borrower. The word “Borrower" means Town of Windermere, Florida and includes all co-signers and co-makers signing the Note and all
their successors and assigns.

Collateral. The word "Collateral” means all property and assets granted as collateral security for a Loan, whether real or personal property,
whether granted directly or indirectly, whether granted now or in the fulure, and whether granted in the form of a securily interest,
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mortgage, collateral morigage, deed of trust, assignment, pledge, crop pledge, chattel mortgage, collateral chattel mortgage, chattel trust,
factor's lien, equipment trust, conditional sale, trust receipt, lien, charge, lien or title retention contract, lease or consignment intended as a
security device, or any other securily or lien interest whatsoever, whether created by law, contract, or otherwise.

Environmental Laws. The words "Environmental Laws™ mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq..
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules, or
regulations adopted pursuant thereto.

Event of Default. The words "Event of Default” mean any of the events of default set forth in this Agreement in the default section of this
Agreement.

GAAP. The word "GAAP" means generally accepted accounting principles.

Grantor. The word "Grantor* means each and all of the persons or entities granting a Security Interest in any Collateral for the Loan,
including without limitation all Borrowers granting such a Security Interest.

Guarantor. The word "Guarantor® means any guarantor, surety, or accommodation party of any or all of the Loan.

Guaranty. The word “Guaranty” means the guaranty fram Guarantor te Lender, including without limitation a guaranty of all or parnt of the
Note.

Hazardous Substances. The words "Hazardous Substances® mean materials that, because of their quantity, concentration or physical,
chemical or infectious characteristics, may cause or pose a8 present or potential hazard to human health or the environment when
improperly used, trealed, slored, disposed of, generated, manufactured, transported or otherwise handled. The words "Hazardous
Substances” are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances” also includes, without limitation, petroleum
and petroleum by-products or any fraction thereof and asbestos,

Indebtedness. The word “Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all principal and
interest together with all other indebtedness and costs and expenses for which Borrower is responsible under this Agreement or under any
of the Related Documenits.

Lender. The word "Lender” means Synovus Bank, its successors and assigns.

Loan. The word "Loan” means any and all loans and financial accommodations from Lender to Borrower whether now or hereafter
existing, and however evidenced, Including without limitation those loans and financial accommodations described herein or described on
any exhibit or schedule attached to this Agreement from time to time.

Note. The word "Note” means the Note dated December 10, 2020 and executed by Town of Windermere, Florida in the principal amount
of $35,495.69, together with all renewals of, extensions of, modifications of, refinancings of, consclidations of, and substitutions for the
note or credit agreement.

Permiited Liens. The words *Permitted Liens” mean (1) liens and securily interests securing Indebtedness owed by Borrower to Lender;
(2) liens for taxes, assessments, or similar charges either not yet due or being conlested in good faith: (3) liens of materialmen,
mechanics, warehousemen, or carriers, or other like liens arising in the ordinary course of business and securing obligalions which are not
yet delinquent; (4) purchase money liens or purchase money security interests upon or in any property acquired or hetd by Borrower in the
ordinary course of business to secure indebledness outistanding on the date of this Agreement or permitied to be incurred under the
paragraph of this Agreement titled "Indebtedness and Liens™; (5) liens and security interests which, as of the date of this Agreement,
have been disclosed to and approved by ihe Lender in wriling; and (6) those liens and security interests which in the aggregate constitute
an immaterial and insignifican! monetary amount with respect to the net value of Borrower's assets.

Related Documents. The words “Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental
agreements, guaranties, security agreements, morigages, deeds of trust, security deeds, collateral morigages, and all other insiruments,
agreements and documents, whelher now or herealler existing, executed in conneclion with the Loan.

Security Agreement. The words “Security Agreement” mean and include without limitation any agreements, promises, covenants,
arrangements, understandings or other agreements, whether created by law, contract, or otherwise, evidencing, governing, representing, or
creating a Security Interest.

Sccurity Interest. The words "Security Interest” mean, without limitation, any and all types of collateral securily, presenl and future,
whether in the form of a lien, charge, encumbrance, morigage, deed of {rust, securily deed, assignment, pledge, crop pledge, chattel
morigage, collateral chattel mortgage, chattel trust, factor’s lien. equipment trust, conditional sale, trust receipt, lien or title retention
coniract, lease or consignment intended as a security device, or any other securily or lien interest whatsoever whether created by law,
canfract, or otherwise.

BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES TO
ITS TERMS. THIS BUSINESS LOAN AGREEMENT IS DATED DECEMBER 10, 2020.

BORROWER:

TOWN OF WINDERMERE, FLORIDA

.-—'P"-‘—' =
By:

.Robe J. Smith, Town Manager of Town of
Windermere, Florida
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LENDER:

SYNOVUS BANK

'H
Autﬁorize Signer
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LOAN ADDENDUM AND ALLONGE TO NOTE

This Addendum, dated as of the 10th day of December, 2020, is entered into with respect
to the Business Loan Agreement (the Agreement™), by and between the Town of Windermere,
Florida (the “Borrower”) and Synovus Bank (the “Lender”), and that Promissory Note from
Borrower to Lender (the “Note™), each dated as of the date hereof. This Addendum amends and
supplements the terms of the Note and the Agreement and, in the event of a conflict between the
provisions of the Note or the Agreement and this Addendum, the provisions of this Addendum
shall control. The parties hereby agree that, notwithstanding any language in the Note or the
Agreement to the contrary:

1. The term “Loan” or “Loans” refers solely to that loan dated December 10, 2020
from the Lender to the Borrower in the principal amount of $35,495.59, which is evidenced by the
Note, and shall not include any other loan, extension of credit or other financial accommodation
whatsoever.

2. Notwithstanding any references in the Note or the Agreement to subsequent

Advances, the proceeds of the Loan shall be paid to the Borrower in a single Advance made on
the date hereof.

3. The Loan shall be secured solely by the Borrower’s covenant to budget and
appropriate Non-Ad Valorem Revenues. “Non-Ad Valorem Revenues” shall mean all revenues
of the Borrower other than revenues derived from ad valorem taxes imposed on real or personal
property, but only to the extent that such revenues are legally available to be budgeted and
appropriated by the Borrower to pay the principal of and interest on the Loan. The Borrower
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 amend budget for each fiscal year,
by amendment if necessary, legally available Non-Ad Valorem Revenues in an amount which,
together with other legally available revenues budgeted and appropriated for such purposes, is
equal to the debt service requirement with respect to the Loan for the applicable fiscal year. Such
covenant and agreement on the part of the Borrower to budget and appropriate sufficient amounts
of legally available Non-Ad Valorem Revenues shall be cumulative, and shall continue until such
legally available Non-Ad Valorem Revenues in amounts, together with any other legally available
revenues budgeted and appropriated for such purpose, sufficient to make all required payments
under the Note and Agreement as and when due, including any delinquent payments, shall have
been budgeted, appropriated and actually paid to the Lender; provided, however, that such
covenant shall not constitute a lien, either legal or equitable, on any of the Borrower’s legally
available Non-Ad Valorem Revenues or other revenues, nor shall it preclude the Borrower from
pledging in the future any of its legally available Non-Ad Valorem Revenues or other revenues to
other obligations, nor shall it give the Lender a prior claim on the legally available Non-Ad
Valorem Revenues. The Borrower may not expend moneys not appropriated or in excess of its
budgeted revenues. The obligation of the Borrower to budget, appropriate and make payments
hereunder from its legally available Non-Ad Valorem Revenues is subject to the availability of
legally available Non-Ad Valorem Revenues of the Borrower after satisfying funding requirements
for obligations having an express lien on or pledge of such revenues and after satisfying funding
requirements for essential government services of the Borrower related to the health, welfare and
safety of the inhabitants of the Borrower.
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Nothing herein, in the Note, or in the Agreement shall be deemed to create a pledge of or
lien on the legally available Non-Ad Valorem Revenues, the ad valorem tax revenues, or any other
revenues of the Borrower, or permit or constitute a mortgage or lien upon any assets owned by the
Borrower. It is expressly agreed by the Lender that the Lender shall never have the right, directly
or indirectly, to require or compel the exercise of the ad valorem taxing power of the Borrower 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 the principal of and
interest on the Loan or for the payment of any other amounts provided for in the Agreement or to
maintain or continue any of the activities of the Borrower which generate user service charges,
regulatory fees or any other legally available Non-Ad Valorem Revenues, nor shall the Loan
constitute a charge, lien or encumbrance, either legal or equitable, on any property, assets or funds
of the Borrower.

4. As a result of and in exchange for the Borrower’s covenant to budget and
appropriate Non-Ad Valorem Revenues as set forth herein, the Lender agrees as follows:

a. The provisions contained in the Agreement and Note under
“AFFIRMATIVE COVENANTS - Financial Statements — Additional Requirements,
Environmental Studies, and Inspection,” “NEGATIVE COVENANTS,” “RIGHT OF SETOFF”
and “MISCELLANEOUS PROVISIONS — Subsidiaries and Affiliates of Borrower” are hereby
deleted.

b. All references in the Note and the Agreement to “Collateral” shall be
deemed to refer solely to funds actually budgeted and appropriated to the payment of the Loan as
provided herein.

5. The provisions contained in the Agreement and the Note under “AFFIRMATIVE
COVENANTS - Other Agreements” are hereby deleted and replaced with the following:

AFFIRMATIVE COVENANTS

* * *

Other Agreements. Comply with all terms and conditions of all other agreements, whether
now or hereafter existing, between Borrower and Lender.

6. The provisions contained in the Agreement and the Note under “DEFAULT” are
hereby deleted and replaced with the following:

a. payment of the principal of or interest on the Loan shall not be made when
the same shall become due and payable, either at maturity or otherwise; or

b. the Borrower shall default in the due and punctual performance of any other
covenants, conditions, agreements and provisions of the Loan on the part of the Borrower to be
performed, and such default shall continue for thirty (30) days after written notice specifying such
default and requiring same to be remedied shall have been given to the Borrower by the Lender;
provided, however, that if the Borrower shall proceed to take such curative action which, if begun
and prosecuted with due diligence, cannot be completed within a period of thirty (30) days, then

2
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such period shall be increased to such extent as shall be necessary to enable the Borrower to
diligently complete such curative action not to exceed an additional ninety (90) days; or

C. any material representation or warranty of the Borrower contained in the
Note, the Agreement or in any certificate or other closing document executed and delivered by the
Borrower in connection with the closing of the Loan shall prove to have been untrue in any material
respect when executed and delivered; or

d. there shall occur the dissolution or liquidation of the Borrower, or the filing
by the Borrower of a voluntary petition in bankruptcy, or the commission by the Borrower of any
act of bankruptcy, or adjudication of the Borrower as a bankrupt, or assignment by the Borrower
for the benefit of its creditors, or appointment of a receiver for the Borrower, or the entry by the
Borrower into an agreement of composition with its creditors, or the approval by a court of
competent jurisdiction of a petition applicable to the Borrower in any proceeding for its
reorganization instituted under the provisions of the Federal Bankruptcy Act, as amended, or under
any similar act in any jurisdiction which may now be in effect or hereafter amended.

IN WITNESS WHEREOF, the Town has caused this Loan Addendum and Allonge to
Note to be executed on its behalf by its Mayor, and its official seal to be impressed hereon and
attested on its behalf by its Town Clerk, and the Lender has caused this LLoan Addendum and
Allonge to Note to be executed on its behalf by its authorized officer, all as of the date set forth
above.

-y

TOWN OF WINDERMERE, FLORIDA

(SEAL)

SYNOVUS BANK

By: Aone Wtyﬁé&éf

Jigi Michell, Senior Vice President
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EXHIBIT C
FORM OF BANK CERTIFICATE

This is to certify that Synovus Bank (the "Bank"), has not required the Town of
Windermere, Florida (the "Town") to deliver any offering document and has conducted its own
investigation, to the extent it deems satisfactory or sufficient, into matters relating to business
affairs or conditions (either financial or otherwise) of the Town in connection with the issuance by
the Town of its § Promissory Note (the "Note"). Any capitalized undefined terms used
herein not otherwise defined shall have the meaning set forth in that Business Loan Agreement
dated as of December 10, 2020, by and between the Town and the Bank (the "Loan Agreement").

We are aware that investment in the Note involves various risks, that the Note is not a
general obligation of the Town or payable from ad valorem tax revenues, and that the payment of
the Note is secured solely from Legally Available Non-Ad Valorem Revenues as described in the
Loan Agreement. We have made such independent investigation of the Town as we, in the exercise
of sound business judgment, consider to be appropriate under the circumstances. We have
knowledge and experience in financial and business matters and are capable of evaluating the

merits and risks of our investment in the Note and can bear the economic risk of our investment in
the Note.

We acknowledge and understand that the Resolution is not required to be qualified under
the Trust Indenture Act of 1939, as amended, and that the Note is not required to be registered in
reliance upon an exemption from registration pursuant to the Securities Act of 1933, as amended,
Section 517.051(1), Florida Statutes, and Section 517.061(7), Florida Statutes, and that neither the

Town nor the Town Attorney shall have any obligation to effect any such registration or
qualification.

The Note has been purchased for the account of the Bank for investment purposes only and
not with a present view to the distribution, transfer or resale thereof. The Bank intends to hold and
book the Note as a loan in its loan portfolio. The Bank currently intends to hold such Note for its
own account and for an indefinite period of time and does not currently intend to dispose of all or
any portion of such Note. The Bank hereby covenants that if the Bank subsequently decides to
distribute or resell the Note, it shall comply in all respects with all laws then applicable with respect
to any such distribution or resale. We understand that the Note may not be transferred in a
denomination less than the par amount outstanding at the time of transfer.

We are a national banking association, and as such we are a qualified institutional buyer as
contemplated by Section 517.061(7), Florida Statutes. We are not purchasing the Note for the
direct or indirect promotion of any scheme or enterprise with the intent of violating or evading any
provision of Chapter 517, Florida Statutes.

We are an "accredited investor" within the meaning of the Securities Act of 1933, as
amended, and Regulation D thereunder.
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DATED this 10th day of December, 2020.

SYNOVUS BANK

Name: J4mes 197&4,&4 /l

Title: S U P
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