
 

Respondent: Bank of America, N.A. 

TAB 3-LOAN FINANCING PROPOSAL 

A. A statement that Respondent has the capacity and is willing to purchase the 2016A Bond at a fixed rate in the principal amount of approximately $17 million, 
and with a final maturity of October 1, 2020, to refund the 2008B Bonds.  

Bank of America, N. A. (BANA) has the capacity and is willing to purchase the 2016A Bond at a fixed rate and in an amount sufficient 
to refund the 2008B Bond in the amount of approximately $17 million with a final maturity of October 1, 2020. 

 

B. A statement confirming that Respondent understands that the 2016A Bond to be acquired through this Solicitation will be secured by a pledge of Authority Net Revenues, 
as described in the Solicitation, Section 2.0, and will be issued pursuant to the Senior Trust Agreement for Authority GARBs on a parity basis with Authority outstanding 
senior lien General Airport Revenue Bonds (GARBs) and additional Senior GARBs that may be issued in the future pursuant to the terms of the Senior Trust Agreement. 

BANA confirms the 2016A Bond will be secured by a pledge of Authority Net Revenues, as described in the Solicitation and will be issued 
pursuant to a Senior Trust Agreement on a parity basis with outstanding lien GARBs and additional Senior GARBs that may be issued. 

 

C. Details of the formula Respondent will use to set the fixed interest rate on the 2016A Bond proposed to be purchased. Provide the indicative fixed interest rate on the 2016A 
Bond that will be produced using that formula as of the date of the submission of Respondent’s Response. Specify how long the fixed rate proposed in Respondent’s 
Response will be available to the Authority. The actual fixed interest rate on Respondent’s loan may be set using one of the three approaches described below: 

  1. Approach No. 1: A fixed interest rate that will be held for at least 60 days from the date Respondent’s Responses are due; 

  2. Approach No. 2: A fixed interest rate that will be held for at least 30 days from the date Respondent is notified that the staff will recommend its  
  proposal to the Authority’s Board for approval; or  

  3. Approach No. 3: A formula under which the fixed interest rate on the loan will be set at least five business days prior to the loan closing. 

 NOTE: Authority prefers that the fixed interest rate be held for at least 60 days from the date Respondent’s Responses are due. Additionally, Authority has 
traditionally refused to pay any damages should the transaction fail to close for any reason. 

1.30% 

The Interest Rate above is a tax-exempt non-bank qualified indicative rate as of October 26, 2016.  

The Interest Rate above is indexed to the fixed rate for a 34 month Interest Rate Swap Rate having 3 month Libor as the floating 
rate, as determined by reference to Bloomberg or such other similar data source plus a Credit Spread (the “Pricing Formula”). The 
actual interest rate will be set five days prior to closing utilizing the Pricing Formula. 

The Credit Spread shall equal 0.145%. The Pricing Formula is valid only if the Bond closes on or before December 31, 2016. After 
December 31, 2016, the Pricing Formula is subject to change at the Bank’s sole discretion. 

Upon an Event of Default as defined in the Trust Agreement, or in the event of a breach by the Authority of its covenants contained in 
Section 6.02 of the Supplemental Trust Agreement, the interest rate otherwise borne hereby shall be adjusted to an interest rate equal 
to the sum of the then current Interest Rate plus six (6) percent for so long as such Event of Default or covenant default under Section 
6.02 remains uncured; provided, however, such default rate shall not apply to a breach of the covenants contained in Sections 6.02(a), 
(b) or (d) (to the extent curable) until the Authority has received written notice of such breach from the Trustee or the Registered 
Owner and such breach remains uncured for a period of thirty (30) days thereafter, and if such breach is not cured, the default rate shall 
apply retroactively to the date on which the breach first occurred in the case of 6.02(d) or the date on which the notice was received by 
the Authority in the case of 6.02(a) or (b).. The additional six (6) percent component of such default rate shall be payable solely from the 
Revenues remaining after making all other payments required to be paid pursuant to Section 5.02(F) of the Trust Agreement. 

Upon the occurrence of a Determination of Taxability, subject to further increase upon the occurrence of an Event of Default, the 
interest rate on this Bond shall be adjusted to [154% of otherwise applicable rate] __% (the "Adjusted Interest Rate"), as of and from 
the date such Determination of Taxability is applicable with respect to this Bond (the "Accrual Date"); and (i) the Authority shall on 
the next interest payment date (or if this Bond shall have matured, within 30 days after demand by the Registered Owner) hereon 
pay to the Registered Owner from the sources provided in the Resolution an amount equal to the sum of (1) the difference between 
(A) the total interest that would have accrued on this Bond at the Adjusted Interest Rate from the Accrual Date to such next interest 
payment date (or maturity date), and (B) the actual interest paid by the Authority on this Bond from the Accrual Date to such next 
interest payment date (or maturity date), and (2) any interest and penalties required to be paid as a result of any additional federal 
income taxes imposed upon such Registered Owner arising as a result of such Determination of Taxability; and (ii) from and after 
such next interest payment date, this Bond shall continue to bear interest at the Adjusted Interest Rate for the period such 
determination continues to be applicable with respect to this Bond. 

“Determination of Taxability” means a final decree or judgment of any Federal court or a final action of the Internal Revenue Service 
determining that interest paid or payable on this Bond is includable in the gross income of the Registered Owner for Federal income 
tax purposes; provided, no Determination of Taxability shall be deemed to occur unless the Authority has been given written notice 
of such occurrence and, to the extent permitted by law, an opportunity to participate in and seek, at the Authority's own expense, a 
final administrative determination by the Internal Revenue Service or determination by a court of competent jurisdiction (from 
which no further right of appeal exists) as to the occurrence of such Determination of Taxability. 



 

Respondent: Bank of America, N.A. 

D. Indicate whether you would offer the Authority one or more of the pre-payment options listed below. If so, provide details of how the fixed interest rate proposed 
in Item C would change if the prepayment options you would offer were available to Authority. If no pre-payment option is offered, the Authority will assume 
that the Direct Placement will not be pre-payable prior to maturity. 

  1. Pre-payable without penalty at the Authority option at any time. 

  2. Pre-payable without penalty at the Authority option on or after October 1, 2018. 

  3. Pre-payable with a provision allowing Authority to redeem the 2016A Bond before maturity if Authority pays bondholder a “make whole call”. Include  
  details of all fees that would apply. 

Pre-payable without penalty at any time – NA. 

Pre-payable without penalty after October 1, 2018 – Rate would increase by an amount determined at the time the interest rate is 
otherwise locked in as set forth above. Current indicative increase is 14 basis points. 

Not pre-payable or pre-payable with “make whole call” – Same rate as provided in Section C. 

Make Whole Language: 

The [Bonds, Notes, Certificates, Borrower Note - *conform to defined terms] may be [prepaid, redeemed - *Use Applicable 
Language] in whole, or in part, on [any date -*Use for Fixed Rate Transactions][at the end of any Interest Rate Period - *Use For 
Variable Rate Transactions], with three (3) days prior written notice to the [Bondholder, Noteholder, Certificate Holder, Bank, Lender 
- *conform to defined terms] by payment in an amount equal to the principal amount to be [prepaid/ redeemed - *Use Applicable 
Language] plus accrued interest thereon to the date of [prepayment/redemption - *Use Applicable Language] plus the Prepayment 
Fee.  For purposes hereof, the Prepayment Fee will be the sum of fees calculated separately for each Prepaid Installment, as follows:  

(i)   The Bank will first determine the amount of interest which would have accrued each month at the Taxable Equivalent 
Rate for the Prepaid Installment had it remained outstanding until the applicable Original Payment Date, using the interest rate 
applicable to the Prepaid Installment under this Agreement. 

(ii)  The Bank will then subtract from each monthly interest amount determined in (i), above, the amount of interest which 
would accrue for that Prepaid Installment if it were reinvested from the date of prepayment or redemption through the Original 
Payment Date, using the Treasury Rate. 

(iii)  If (i) minus (ii) for the Prepaid Installment is greater than zero, the Bank will discount the monthly differences to the 
date of prepayment or redemption by the Treasury Rate. The Bank will then add together all of the discounted monthly differences 
for the Prepaid Installment. 

 

The following definitions will apply to the calculation of the Prepayment Fee:  

(i)   "Original Payment Dates" mean the dates on which the prepaid or redeemed principal would have been paid if there had 
been no prepayment or redemption. If any of the principal would have been paid later than the end of the fixed rate interest period in 
effect at the time of prepayment or redemption, then the Original Payment Date for that amount will be the last day of the interest period. 

(ii)  "Prepaid Installment" means the amount of the prepaid or redeemed principal which would have been paid on a single 
Original Payment Date. 

(iii)  "Taxable Equivalent Rate" means the interest rate per annum derived from the following formula: [interest rate on the Bond, 
Note, Certificate, Borrower Note - *Use Applicable Term] divided by the difference of (1 minus the Maximum Corporate Income Tax Rate). 
The "Maximum Corporate Income Tax Rate" is the highest marginal federal income tax rate charged to U.S. corporations in effect at the 
time of the prepayment calculation. The "Maximum Corporate Income Tax Rate" is currently 35% (or 0.35 in numerical terms). 

(iv)  "Treasury Rate" means the yield on the Treasury Constant Maturity Series with maturity equal to the Original Payment 
Date of the Prepaid Installment which are principal payments (calculated as of the [date of redemption/prepayment -*Use 
Applicable Language] in accordance with accepted financial practice and rounded to the nearest quarter-year), as reported in 
Federal Reserve Statistical Release H.15, Selected Interest Rates of the Board of Governors of the Federal Reserve System, or any 
successor publication. If no maturity exactly corresponding to such Original Payment Date appears in Release H.15, the Treasury 
Rate will be determined by linear interpolation between the yields reported in Release H.15. If for any reason Release H.15 is no 
longer published, the [Bondholder, Noteholder, Certificate Holder, Bank, Lender, *conform to defined terms] shall select a 
comparable publication to determine the Treasury Rate. 

 

E. Any loan origination or upfront fees Respondent would charge in connection with the proposed refunding transaction.  Information must be presented clearly. 

None 

 



 

Respondent: Bank of America, N.A. 

F. Any refunding transaction expenses related to the proposed refunding transaction, including legal fees (if any), for which Respondent would expect to be 
reimbursed. 

$10,000 in legal fees. 

 

G. Any other fees and expenses not previously requested that Respondent would expect Authority to pay on the refunding transaction, or any other expenses for 
which Respondent would expect to be reimbursed.  Provide a cap on other fees and expenses with the understanding that any fees above the cap would not be 
paid by Authority. 

If the Purchaser retains an attorney in connection with any default to collect, enforce or defend the 2016A Bonds in any lawsuit, at 
trial, or in any appellate, probate, reorganization, bankruptcy or other proceeding, then the Authority agrees to pay to the 
Purchaser, to the extent permitted by law and solely from amounts on deposit in the Surplus Fund established in the Trust 
Agreement and available therefor, in addition to principal, interest and any other sums owing to the Purchaser, all reasonable costs 
and expenses incurred by the Purchaser in trying to collect the 2016A Bonds or in any such suit or proceeding, including without 
limitation reasonable attorneys' fees, paralegals' fees and costs; provided however, all such amounts shall be payable from the 
Surplus Fund, to the extent available therefor.  Nothing contained herein shall provide the Purchaser or any subsequent Holder of 
the 2016A Bonds with any rights of collection greater than those provided in Article VIII of the Trust Agreement. 

 

H. A statement whether or not Respondent proposes to use outside legal counsel on the refunding transaction.  If Respondent proposes to use outside legal counsel 
on the refunding transaction, identify the law firm Respondent proposes to use and that firm’s estimated legal fee for each refunding transaction.   

 Note: Holland & Knight, LLP will be serving as the Authority bond counsel on this transaction and GrayRobinson P.A. will be serving as the Authority disclosure 
counsel. Authority will view it as a conflict of interest if Holland & Knight, LLP or GrayRobinson, P.A. were also to serve as Respondent’s outside counsel.  
Therefore, be advised that Holland & Knight and Gray Robinson, P.A. will not be allowed to serve as Respondent’s outside legal counsel on the proposed 
transactions. Further, the Authority will review Respondent’s prior relationships with Holland & Knight, LLP and GrayRobinson, P.A. and, at its discretion, will 
require the selected Respondent to sign a legal representation conflict waiver letter.  Respondents may obtain a sample copy of a legal representation conflict 
waiver letter by submitting an email request to the Procurement Agent responsible for this Solicitation. 

Mark E. Raymond 
4360 Northlake Boulevard, Suite 204 
Palm Beach Gardens, FL 33410 
Tel.: 561-775-8440 / Fax: 561-775-8442 / Cell: 561-758-0930 
mark.raymond@mraymondlaw.com 

$10,000 in legal fees 

 

I. A statement confirming Respondent has reviewed and accepted Appendix C, Senior Trust Agreement with Amendments through 2015, for its Senior lien GARBs 
and that Respondent is agreeable to the covenants, terms and conditions contained therein for the refunding transaction. Statement must include any non-
material requested changes proposed by Respondent. NOTE: Authority will not agree to any material additions, changes or modifications to Appendix C for its 
Senior lien GARBs requested by selected Respondent in connection with the refunding transaction. 

BANA confirms it has reviewed and accepted Appendix C and agrees to the covenants, terms and conditions contained therein. 

BANA requests audited financial statements within 270 days to be included as a non-material condition. 

 

J. A statement confirming Respondent has reviewed and accepted Appendix D, Draft 2016A Supplemental Trust Agreement, Appendix E, Purchaser’s Investment 
Certificate, and Appendix F, Purchaser’s Disclosure Letter, pursuant to which the 2015B Bond will be issued. Forms of these Appendices are available for download on 
Authority Website at www.TampaAirport.com > Learn About TPA > Airport Business > Procurement > Current Solicitation Opportunities. Authority will not agree to 
any material additions, changes or modifications to Appendices E, F and G requested by selected Respondent in connection with the refunding transaction. 

BANA confirms it has reviewed and accepted Appendix D, Appendix E, Appendix F, and Appendix G.   

 

K. The status of Respondent’s credit approval for Authority refunding transaction.  If Respondent does not have final credit approval at the time of Response 
submission, please indicate the amount of time required by Respondent to obtain such credit approval. 

The transaction has been fully underwritten and approved. 
 



 

 

NO ADVISORY OR FIDUCIARY ROLE.  The Issuer acknowledges and agrees that: (i) the transaction contemplated by this Summary of Terms and Conditions 
is an arm’s length, commercial transaction between the Issuer and the Bank in which the Bank is acting solely as a principal and for its own interest; (ii) the 
Bank is not acting as a municipal advisor or financial advisor to the Issuer; (iii) the Bank has no fiduciary duty pursuant to Section 15B of the Securities 
Exchange Act of 1934 to the Issuer with respect to the transaction contemplated hereby and the discussions, undertakings and procedures leading thereto 
(irrespective of whether the Bank has provided other services or is currently providing other services to the Issuer  on other matters); (iv) the only 
obligations the Bank has to the Issuer with respect to the transaction contemplated hereby expressly are set forth in this Summary of Terms and Conditions; 
and (v) the Bank is not recommending that the Issuer take an action with respect to the transaction contemplated by this Summary of Terms and 
Conditions, and before taking any action with respect to the contemplated transaction, Issuer should discuss the information contained herein with its own 
legal, accounting, tax, financial and other advisors, as it deems appropriate.  If Issuer  would like a municipal advisor in this transaction that has legal 
fiduciary duties to Issuer, Issuer is free to engage a municipal advisor to serve in that capacity.  This Summary of Terms and Conditions is provided to Issuer 
pursuant to and in reliance upon the “bank exemption” and “RFP exemption” provided under the municipal advisor rules of the Securities and Exchange 
Commission, Rule 15Ba1-1 et seq. 
 
CONFIDENTIAL NOTICE TO RECIPIENT. “Bank of America Merrill Lynch” is the marketing name for the global banking and global markets businesses 
of Bank of America Corporation. Lending, derivatives, and other commercial banking activities are performed globally by banking affiliates of Bank 
of America Corporation, including Bank of America, N.A., member FDIC. Securities, strategic advisory, and other investment banking activities are 
performed globally by investment banking affiliates of Bank of America Corporation (“Investment Banking Affiliates”), including, in the United 
States, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Merrill Lynch Professional Clearing Corp., which are both registered broker dealers 
and members of FINRA and SIPC, and, in other jurisdictions, by locally registered entities. 

Investment products offered by Investment Banking Affiliates:   
Are Not FDIC Insured * May Lose Value * Are Not Bank Guaranteed. 

These materials have been prepared by one or more subsidiaries of Bank of America Corporation for the client or potential client to whom such materials 
are directly addressed and delivered (the “Company”) in connection with an actual or potential mandate or engagement and may not be used or relied 
upon for any purpose other than as specifically contemplated by a written agreement with us. These materials are based on information provided by or on 
behalf of the Company and/or other potential transaction participants, from public sources or otherwise reviewed by us. We assume no responsibility for 
independent investigation or verification of such information (including, without limitation, data from third party suppliers) and have relied on such 
information being complete and accurate in all material respects. To the extent such information includes estimates and forecasts of future financial 
performance prepared by or reviewed with the managements of the Company and/or other potential transaction participants or obtained from public 
sources, we have assumed that such estimates and forecasts have been reasonably prepared on bases reflecting the best currently available estimates and 
judgments of such managements (or, with respect to estimates and forecasts obtained from public sources, represent reasonable estimates). No 
representation or warranty, express or implied, is made as to the accuracy or completeness of such information and nothing contained herein is, or shall be 
relied upon as, a representation, whether as to the past, the present or the future. These materials were designed for use by specific persons familiar with 
the business and affairs of the Company and are being furnished and should be considered only in connection with other information, oral or written, being 
provided by us in connection herewith. These materials are not intended to provide the sole basis for evaluating, and should not be considered a 
recommendation with respect to, any transaction or other matter. These materials do not constitute an offer or solicitation to sell or purchase any 
securities and are not a commitment by Bank of America Corporation or any of its affiliates to provide or arrange any financing for any transaction or to 
purchase any security in connection therewith. These materials are for discussion purposes only and are subject to our review and assessment from a legal, 
compliance, accounting policy and risk perspective, as appropriate, following our discussion with the Company. We assume no obligation to update or 
otherwise revise these materials. These materials have not been prepared with a view toward public disclosure under applicable securities laws or 
otherwise, are intended for the benefit and use of the Company, and may not be reproduced, disseminated, quoted or referred to, in whole or in part, 
without our prior written consent. These materials may not reflect information known to other professionals in other business areas of Bank of America 
Corporation and its affiliates. 

Bank of America Corporation and its affiliates (collectively, the “BAC Group”) comprise a full service securities firm and commercial bank engaged in 
securities, commodities and derivatives trading, foreign exchange and other brokerage activities, and principal investing as well as providing investment, 
corporate and private banking, asset and investment management, financing and strategic advisory services and other commercial services and products to 
a wide range of corporations, governments and individuals, domestically and offshore, from which conflicting interests or duties, or a perception thereof, 
may arise. In the ordinary course of these activities, parts of the BAC Group at any time may invest on a principal basis or manage funds that invest, make or 
hold long or short positions, finance positions or trade or otherwise effect transactions, for their own accounts or the accounts of customers, in debt, equity 
or other securities or financial instruments (including derivatives, bank loans or other obligations) of the Company, potential counterparties or any other 
company that may be involved in a transaction. Products and services that may be referenced in the accompanying materials may be provided through one 
or more affiliates of Bank of America Corporation. We have adopted policies and guidelines designed to preserve the independence of our research 
analysts. The BAC Group prohibits employees from, directly or indirectly, offering a favorable research rating or specific price target, or offering to change a 
rating or price target to a subject company as consideration or inducement for the receipt of business or for compensation and the BAC Group prohibits 
research analysts from being directly compensated for involvement in investment banking transactions. The views expressed herein are the views solely of 
Global Corporate and Investment Banking, and no inference should be made that the views expressed represent the view of the firm’s research 
department. We are required to obtain, verify and record certain information that identifies the Company, which information includes the name and 
address of the Company and other information that will allow us to identify the Company in accordance, as applicable, with the USA Patriot Act (Title III of 
Pub. L. 107-56 (signed into law October 26, 2001)) and such other laws, rules and regulations as applicable within and outside the United States. 

We do not provide legal, compliance, tax or accounting advice. Accordingly, any statements contained herein as to tax matters were neither written nor 
intended by us to be used and cannot be used by any taxpayer for the purpose of avoiding tax penalties that may be imposed on such taxpayer. If any 
person uses or refers to any such tax statement in promoting, marketing or recommending a partnership or other entity, investment plan or 
arrangement to any taxpayer, then the statement expressed herein is being delivered to support the promotion or marketing of the transaction or 
matter addressed and the recipient should seek advice based on its particular circumstances from an independent tax advisor. Notwithstanding 
anything that may appear herein or in other materials to the contrary, the Company shall be permitted to disclose the tax treatment and tax structure of 
a transaction (including any materials, opinions or analyses relating to such tax treatment or tax structure, but without disclosure of identifying 
information or, except to the extent relating to such tax structure or tax treatment, any nonpublic commercial or financial information) on and after the 
earliest to occur of the date of (i) public announcement of discussions relating to such transaction, (ii) public announcement of such transaction or (iii) 
execution of a definitive agreement (with or without conditions) to enter into such transaction; provided, however, that if such transaction is not 
consummated for any reason, the provisions of this sentence shall cease to apply. Copyright 2016 Bank of America Corporation.  




