
RESOLUTION NO. 2086-11 

A RESOLUTION OF THE CTIY OF WINTER PARK, FLORIDA 
APPROVING THE FORM AND AUTHORIZING THE 
EXECUTION AND DElNERY OF A MASTER EQUIPMENT 
LEASE-PURCHASE AGREEMENT WITH BRANCH BANKING 
AND TRUST COMPANY, AS LESSOR, AND SEPARATE LEASE 
SCHEDULES ATTACHED THERETO; APPROVING THE FORM 
OF AND AUTHORIZING THE EXECUTION OF A PROJECT 
FUND AGREEMENT FOR THE ACQUISmON, PURCHASE, 
FINANCING AND LEASING OF CERTAIN EQUIPMENT WITHIN 
THE TERMS HEREIN PROVIDED; AUTHORIZING THE 
EXECUTION AND DELNERY OF OTHER DOCUMENTS 
REQUIRED IN CONNECTION THEREWITH; PROVIDING FOR 
SEVERABILTIY; AND PROVIDING AN EFFECTNE DATE. 

WHEREAS, the City Commission (the "Commission") of the City of Winter Park, Florida 
(the "City") has determined that a true and very real need exists for the acquisition, purchase 
and financing of certain property relating to energy conservation within the City (the 
"Equipment"); and 

WHEREAS, the City has taken the necessary steps to arrange for the acquisition of such 
Equipment, including any legal bidding requirements under applicable law; 

WHEREAS, the proposal submitted by Branch Banking and Trust Company (the 
"Bank") to the City for the financing of the Equipment, which is attached hereto as Exhibit A, 

contained the terms most advantageous to the City; and 

WHEREAS, the City now desires to authorize and approve in connection with the lease 
purchase financing of the Equipment, (i) the form of the Lease Purchase Agreement to be 
entered into by and between the City and the Bank (the "Lease Agreement") and the exhibits 
attached thereto, (ii) the form of the Project Fund Agreement to be entered into by and among 
the City and the Bank (the "Project Fund Agreement," and together with the Lease Agreement, 
the "Financing Documents"), and (iii) the execution and delivery of the Financing Documents in 
substantially the forms attached hereto as Exhibit B with such terms as are necessary to 
properly reflect the terms of the Bank's proposal and (iv) additional limited general authority; 
and 

BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF WINTER PARK, 
FLORIDA: 
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SECTION 1.AUTHORITY FOR RESOLUTION. This Resolution is adopted pursuant 
to Chapter 166, Part II, Florida Statutes and other applicable provisions of law (collectively, the 
"Act"). 

SECTION 2.RECITALS. 

(A) The findings and declarations of the City contained in the above 
WHEREAS clauses are hereby incorporated as a part of this Resolution. 

(B) It is in the best interest of City and its inhabitants to purchase the 
Equipment and to obtain the financing therefor. 

(C) It is hereby ascertained, determined and declared that in light of 
prevailing and anticipated market conditions, it is in the best interest of the City to enter into 
the Lease Agreement with the Bank for the Equipment, upon the satisfaction of the conditions 
set forth in Section 3 hereof. 

SECTION 3.AUTHORIZATION OF FINANCING DOCUMENTS. The Commission 
does hereby authorize the execution and delivery, on behalf of the City, by its Mayor, and the 
corporate seal of the City and attested by its City Clerk, of the Lease Agreement. The Financing 
Documents shall be in substantially the form attached hereto and marked Exhibit B and are 
hereby approved, with such changes therein as shall be approved by any of the authorized 
officers executing the same, with such execution constituting conclusive evidence of such 
officer's approval and the City's approval of any changes therein to the form of the Lease 
Agreement attached hereto. Notwithstanding the foregoing, the terms of the lease purchase 
financings for the Equipment shall be in a principal amount of not to exceed $1,725,656, for a 
term of not to exceed 11 years and bear a fixed rate of interest of not to exceed 3.05%. 

SECTION 4.. GENERAL AUTHORIZATION. The Mayor, the Finance Director, the 
City Clerk, the City Attorney and the officers and agents of the City, are hereby authorized and 
directed to do all acts and things required by them by the provisions of the Financing 
Documents in connection with the lease purchase financing of the Equipment, to the extent that 
full compliance with the terms thereof shall be effected. In the event the Mayor or the City 
Clerk are unable or unavailable to execute any document or take any action required, the Vice­
Mayor shall be fully authorized to take such action for the Mayor and the Deputy City Clerk 
shall be fully authorized to take such action for the City Clerk. 

SECTION 5.SEVERABILITY OF INVALID PROVISIONS. If anyone or more of the 
covenants, agreements or provisions herein contained shall 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 separable from the 
remaining covenants, agreements or provisions hereof. 
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SECTION 6. REPEAL OF INCONSISTENT PROVISIONS. All resolutions or parts 
thereof in conflict with this resolution are herby repealed to the extent of such conflict. 

SECTION 7. EFFECTIVE DATE. This resolution shall take effect immediately upon 
its adoption. 

ADOPTED after reading by title at a regular meeting of the City Commission of the City 
of Winter Park, Florida, held in City Hall, Winter Park, Florida, on this 27th day of June, 2011. 

Kenneth W. Bradley, Mayor 

ATTEST: 

~:I 
Cynthia S. Bonham, City Clerk 
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EXHIBIT A 


PROPOSAL FROM BRANCH BANKING AND TRUST COMPANY 


Exhibit A 



I I \:II· Branch Banking and Trust Company 

Governmental Finance 

5130 Parkway Plaza Blvd. 
VIA ELECTRONIC TRANSMISSION Charlotte, NC 28217 

(704) 954-1700 
Fax (704) 954-1799 June 16,2011 

Mr. Charles W. Hamil whaml@cityofwinterpark.org mcomstock@bbandt.com 

Finance Director, City of Winter Park direct dial: 704-954-1752 

40 I S. Park Avenue 
Winter Park, Florida 32789 

Dear Mr. Hamil: 

We at Branch Banking and Trust Company are pleased that we will be working with you 
to provide financing for the City's energy conservation measures. By this letter we want to 
provide you with our proposed draft flnancing documents, and also outline the additional 
documentation we will need from you to close the financing. 

We have enclosed the following draft documents for this financing: 

1. 	 Lease Agreement. This is the main document for the financing. The Lease Agreement 
sets out the loan and repayment tenns, provides for the security interest that secures the 
loan and contains other provisions related to the City's care and use of the property being 
financed. 

2. 	 Project Fund Agreement. The Project Fund Agreement provides for the custody of 
financing proceeds pending their use on project costs. Please let us know as soon as 
possible if you will need any funds paid out at closing; we will need to know the exact 
amount you need at least three days prior to closing. 

3. 	 Closing certificate. This certificate, among other things, identifies the officials 
authorized to sign flnancing documents. Please note that we will need you to attach at 
closing a certified copy or executed original of the approving resolution your 
governing board adopts for this fmancing (our suggested fonn of this resolution was 
attached to our financing proposal to you). 

4. 	 Use of proceeds certificate. This certiflcate provides infonnation regarding the City's 
planned use and expenditure of financing proceeds, to document compliance with federal 
rules for tax-exempt financing. You will see that there are some blanks in paragraph 
four; we need infonnation from you to complete these blanks. The federal tax rules 
applicable to local government financings can be tricky and technical,' please let us know 
ifyou want to discuss any aspect ofthe applicable tax rules. 

5. 	 Attorney's legal opinion. The attorney's opinion must be on his or her letterhead, 
dated the day of closing and delivered at closing. The opinion will not be valid if it is 
dated prior to the closing. 

6. IRS Form 8038-G. This fonn is used to provide the required notification to the IRS 
regarding the tax-exempt flnancing. 
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6. 	 IRS Form 8038-G. This fonn is used to provide the required notification to the IRS 
regarding the tax-exempt financing. 

7. 	 Invoicing Information Sheet. We have also enclosed a form requesting invoicing 
instructions. Please complete and return this fonn along with the other documents so that 
we will know where to send reminder invoices for your payments. 

8. 	 Copy of Certificate of Property and Liability Insurance.Please note our insurance 
requirements have changed. BB&T requires extended coverage property damage in an 
amount equal to the estimated replacement cost and must include a lender's loss 
payable endorsement in favor of BB&T. In addition, BB&T requires comprehensive 
general liability insurance for personal injury or death and property damage and must 
include BB&T as an additional insured. We have enclosed a summary sheet of our 
insurance requirements for you to forward to your insurance agent to assist in the 
preparation of the insurance certificate. (The insurance certificate may be submitted 
post-closing with a requisition for funds from the project fund account). 

We appreciate your attention to these items. Should you have questions after reviewing 
the enclosed documents, please do not hesitate to contact either me or Mike Smith at 407-241­
3570. Closing is scheduled for June 29, 2011. 

Sincerely, 

BB&T Governmental Finance 

.Jf~ 
Mary Comstock, NCCP 


Contract Administrator 


Enclosures 

cc: 	 Ken Artin, Esq., with enclosures kartin@bmolaw.com 


Alecia Ingram, Esq., with enclosures aingram@bmolaw.com 


Jay Glover, with enclosures GLOVERJ@pfm.com 


Mike Smith, with enclosures mcsmith@bbandt.com 
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EXHIBITB 


FINANCING DOCUMENTS 


ExhibitB 




































































































