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BOARD OF COUNTY COMMISSIONERS

AGENDA ITEM SUMMARY

Meeting Date: October 2, 2012 [ ] Consent [X] Regular
[ ] Ordinance [ ] Public Hearing
Department: Department of Economic Sustainability
. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to: (a) approve the application of the
Young Men’s Christian Association of South Palm Beach County, Inc. (YMCA) for the
issuance of a not to exceed $10 Million Industrial Development Revenue Bond (YMCA
Project), Series 2012 (the “Bond”); and (b) adopt a Resolution of the Board of County
Commissioners of Palm Beach County, Florida authorizing the issuance of the Bond for
the purpose of providing funds to make a loan to Young Men's Christian Association of
South Palm Beach County, Inc. to provide funds to refinance the County's Economic
Development Refunding and Improvement Revenue Bonds (YMCA Project) Series 2003,
authorizing the execution of a Bond Purchase and Loan Agreement and the Bond;
awarding the sale of the Bond by a negotiated sale; authorizing officials of the County to
take certain action in connection with the issuance of the Bond; making certain other
covenants and agreements in connection with the issuance of the Bond; and providing an
effective date.

Summary: YMCA has applied for the issuance of the Bond by the County in an amount
not to exceed $10 Million. YMCA operates two (2) family social service centers with
programs that include childhood and family development programs, preschool, summer
camp, and health and wellness programs. Proceeds of the Bond will be used to refinance
the County’s Economic Development Refunding and Improvement Revenue Bonds (YMCA -
Project) Series 2003 (the “2003 Bonds”). The refinancing will allow the YMCA to utilize
any savings to continue to offer community programs. The 2003 Bonds were issued to
refinance earlier bonds issued to finance capital assets for the YMCA's facilities at 9600
South Military Trail, Boynton Beach, and at 6631 Palmetto Circle, Boca Raton. The Bond
will be payable from revenues derived from YMCA. This funding is projected to have a
five (5) year Economic Impact of $24 Million. Neither the taxing power nor the faith
and credit of the County nor any County funds are pledged to pay the principal,
redemption premium, if any, or interest on the Bond. (DES Administration) District 4
(PFK)

Background and Policy Issues: The Bond will not involve a pledge of the credit of the
County and will not involve any County funds.

Attachments:
1. Economic Sustainability Review
2. YMCA Application

3. Resolution (The exhibits to the Resolution are voluminous and are available for review
in the Office of the County Atforney.)

Recommended By: N M)&’)/)/ C/}*/ G- ) S~
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Il. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:

Fiscal Years 2013 2014 2015 2016 2017
Capital Expenditures
Operating Costs
External Revenues

| Program Income

3 In-Kind Match (County)
| NET FISCAL IMPACT X

? # ADDITIONAL FTE
- | POSITIONS (Cumulative)

Is item Included In Current Budget? Yes No
Budget Account No.:

Fund Dept Unit Object Program Code/Period

B. Recommended Sources of Funds/Summary of Fiscal Impact:

% No Fiscal Impact

C. Departmental Fiscal Review: — K],
%’\’“\ o Shairette MajoﬂFﬁ:al Manager |

lil. REVIEW COMMENTS

A. OFMB Fiscal and/or Contract Development and Control Comments:

h@m@a oot () 4 foult s
OFMB Capfract Develppment an ontrol
13{ (§K> 3 ( ﬁ

B. Legal Sufficiency:

@M{ £ C— gls)

Gl Assistant C Attorney

C. Other Department Review:

Department Director

(THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT)
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INTEROFFICE MEMORANDUM

TO: Paul King

Assistant County Attorney
FROM: Sherry Howard \ékf _ o
Deputy Director, Department of Economic Sustainability
DATE: August 30, 2012
RE: Industrial Revenue Bond Application

of Young Men’s Christian Association of South Palm
Beach County, Inc. '

The Palm Beach County Department of Economic Sustainability (DES)
has reviewed the Industrial Revenue Bond Application submitted by
Young Men's Christian Association of South Palm Beach Coqnty, Inc.
(YMCA) to refund outstanding obligations in revenue bond financing.

The Application requests that Palm Beach County issue $10,000,000 in
industrial Revenue Bonds (IRB). The proceeds from the bond sales will
be used to refund from the County’s Series 2003 Revenue Bonds, which
will be outstanding in the aggregate principal amount of $8,805,000 as of
the projected closing date for the refunding. Projects from the original
issue were used to refinance earlier IRB’s issued by the County and to
finance capital assets for the principal user.

Economic Analysis

YMCA operates at two Family Social Service Centers, one in the City of
Boca Raton and the other in the City of Boynton Beach. The Application
states that when the refinancing is complete, there will be 70 full-time and
approximately 250 pari-time employees, for a total of 175 full-time
equivalent employees. DES conducted a Regional Economic Models Inc.
(REMI) analysis showing the following economic impact for the project
which reflects direct and indirect jobs as well as GDP which represents
both compensation and profits.

Year 2013 | Year 2014 | Year 2015 | Year 2016 | Year 2017
Employment 196 197 196 195 194
Economic $4.8 mil $4.9 mil $4.9 mil $4.8 mil $4.7 mil
Impact
GDP)
Taxes $0 $0 $0 $0 $0

REMI results indicate there is a positive. economic impact over the next
five years. There is no impact on taxes as the Applicant qualifies as a
tax-exempt organization under Section 501(a) as an organization

described in Section 501(c) (3) of the Internal Revenue Code of 1986, as
amended. '
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Financial Overview

o The consolidated financial statements include the accounts of the
YMCA and the YMCA foundation of South Palm Beach County,
Inc. (the YMCA Foundation) which are under common goptrol. All
intercompany balances and transactions have been eliminated in
the accompanying consolidated financial statements.

o The proceeds from the bond sales will be used tq refund the
County’s Series 2003 Revenue Bonds, which are estimated.to be
outstanding in the aggregate principal amount of $8,805,000.

Summary of Financial Statement for the Period Ended June 30, 2011

YMCA's Financial Statements were audited and they received an
" unqualified opinion from Morrison, Brown, Argiz & Farra, LLC. For the
period ended December 31, 2011, they had an increase in net assets of
approximately $1.1 million from operations and a $300,000 decrease in
value from interest rate swap agreements, for a combined increase in net
assets of $809,000. '

Confributions of Project to Palm Beach County

Locations YMCA operates at two complexes, one in the City of Boca
Raton and the other in the City of Boynton Beach. The goals of the YMCA
include youth development, healthy living and social responsibility.

History In 1972, the YMCA commenced operations. Their programs
include early childhood development programs, preschool, summer
camp, social and recreational programs for both youths and adults with
disabilities, family development programs, youth and adult aquatic
instruction and water safety, youth and adult sport leagues, and senior
health & wellness programs. The YMCA is a member of the YMCA of the
USA, a world-wide organization.

Recommendation

Based on the review of the Application, retained/created jobs, additional
capital expenditures and the County's limited obligation, the Department
of Economic Sustainability supports the Young Men's Christian
Association of South Palm Beach County, Inc's. Application.

cc: Shannon LaRocque-Baas, P.E.
Assistant County Administrator




MARK E. RAYMOND 4360 NORTHLAKE BOVLEVARD

ATTORNEY AT LAW SUITE 204
PALM BEACH GARDENS, FIL 33410
Tel: 561.775.8440
Pax: 561.775.8442
mark.raymond@mraymondlaw.com

August 17,2012

Palm Beach County, Florida

c/o Paul King, Sr. Asst. County Attorney
301 North Olive Avenue

Suite 601

West Palm Beach, Florida 33401

Re: Industrial Development Bond Application for Young Men's Christian Association of South
Palm Beach County, Inc.

Ladies and Gentlemen:

I have been engaged by Young Men's Christian Association of South Palm Beach
County, Inc. (the "YMCA"), to serve as bond counsel in connection with a proposed tax-exempt
industrial revenue bond issuance for the benefit of the YMCA. The YMCA is asking the County
to issue up 1o $10,000,000 in principal amount of bonds.

Accordingly, enclosed please find the application by the YMCA. for this financing. Set
forth below is the information required by the application instructions to the extent such
information is not included in the application itself, The numbers preceding such information

correspond to the numbers on the application instructions pursuant to which such information is
provided.

1. Chairman/CVO Paul Adkins, Treasurer, Susan Harris, President /CEO Richard
Pollock, and Vice President/CFO, Gary Flaks. '

2. . The YMCA operates two facilities, one af 6631 Palmetto Circle, Boca Raton,

Florida, and the other at 9600 South Military Trail, Boynton Beach, Florida. The administrative
offices are at the Boca Raton Jocation.

3. The YMCA commenced operations in 1972. The YMCA offers prograros like
childcare, aquatics, youth sports, day camp and fitness.

4. The proposed transaction will refinance thé County's Economic Development
Refunding and Improvement Revenue Bonds {(YMCA Project) Series 2003. The principal
amount of the new bonds will equal the principal amount of the Series 2003 Bonds being retired.

5. Property taxes will not be impacted.,

ATTACHMENT 2




Palm Beach County, Florida
August 17, 2012
Page 2

7. This financing will take the form of a private placement with a bank. Branch
Banking and Trust Company will hold the debt.

8. The bonds will be sold by negotiated sale.

9. Enclosed in this application package are three years of financial statements

prepared in accordance with generally accepted accounting principles which have been audited

or reviewed by an independent Certified Public Accountant as well as five year financial
projections.

10.  Please see the attached distribution list for the names, addresses and phone
numbers of the parties to the financing team.

Very truly yours,

——

Mark E. Raymond




INDUSTRIAL DEVELOPMENT REVENUE BOND

PALM BEACH COUNTY, FLORIDA

APPLICATION FORM

When there is insufficient space on the application to provide information
include attachments. Enclose alf pertinent documentation.

INDUSTRIAL REVENUE BOND FINANCING
PROJECT ELIGIBILITY QUESTIONNAIRE

1. Entity that will lease or purchase the project (or borrow the bond proceeds) from the bond issuer.

Young Men's Christian Association of South Palm Beach County, Inc.
Attn: Gary Flaks, Vice President and Chief Financial Officer
6631 Palmetto Circle South
Boca Raton, Florida 33433
Tel: 561 237 0953
Fax: 561 395 9270
Email: gflaks@ymcaspbc.org

This entity is referred to as the project's "principal user" for the remainder of this guestionnaire,

2. Form of organization of principal user (check one): corporation
Is the principal user related to any other organization by more than 50% common ownership? No.
3. Ownership: List all stockholders or partners having 10% or more interest in the principal user: None,

4. If any of the above persons own more than 50% of the principal user, list all other organizations which
are related to the principal user by virtue of such persons having more than a 50% interest in such
organizations: N/A

5. Location of the project (street address & municipality or unincorporated area of County):
6631 Palmetto Circle 8600 South Military Trail
Boca Raton, FL. Boynton Beach, FL

Page 10of 3



6. Project Site (land)
(a) Indicate approximate size (in acres or square feet) of project site:  26.583
(b} Are there buildings now on the project site? Yes.

(c) Indicate the present use of the project site: YMCA

{d) Indicate present owner of project site: Applicant
7. if the principal user now owns the project site, indicate;

(@) Date of Purchase: Various

(b) Purchase Price: Various

©) Balance of Existing Mortgage:$8,805,000

(d) Holder of Mortgage: Wells Fargo Bank, N.A.

8. If the principal user is not now the owner of the project site, does the principal user have an option
to purchase the site and any buildings on the site? N/A

9. Has the principal user entered into a contract to purchase the site? N/A

10. If the principal user is not the owner of project site, does the principal user now lease the site or
any buildings on the site? N/A

11 Is there a relationship legally or by virtue of common control or ownership between the principal
user and the seller / lessor of the project site? N/A

12. Doe.s the project involve acquisitioﬁ of ai;x existing building or buildings? no

13. Does the project consist of the construction of a new building or buildings? no

14. Does the project consist of additions and/or renovations to existing buildings? no

15. What will be the use of the buildings or buildings to be acquired, constructed or expanded by the

principal user for this project? N/A

t

186. if any space in the project is to be leased to third parties, indicate total square footage of the project
amount to be leasad to each tenant, and proposed use by each tenant: N/A

17. Has construction work on this project begun? N/A

18. List principal items or categories of equipment to be acquired as part of the project: None.
19. Has any of the above equipment been ordered or purchased? N/A

Page2of 3




20. List the face amount of all tax-exempt finance previously arranged by or for the benefit of the principal
user in Palm Beach County:

Date of Issue Criginal Face Current Outstanding

11/01/2003 $13,700,000 $8,805,000

21. State the proposed uses of bond proceeds: All of the proceeds of the bonds will be used to retire the
principal of the 2003 bonds referenced in item 20.

22, Have any of the above expenditures already been made by the applicant? N/A
23. Have anry of the above expenditures been incurred but not paid by the principal user? N/A
24, Are costs of working capital, moving expenses, work in process, or stock in trade included in the

proposed uses of bond proceeds? no

25, Will any of the funds to be borrowed through the County be used to repay or refinance an existing
mortgage or outstanding loan? yes

If yes, indicate particulars: All of the proceeds of the bonds will be used to retire the principal of the 2003
bonds referenced in item 20. The 2003 bonds were issued to refinance earlier IDB's issued by the County
and to finance capital assets for the principal user.

{Complete questions 26 and 27 only if the proposed financing is an
industrial development financing in excess of $1 million,)

26. List capital expenditures with respect fo this project: None. The project is 100% refunding.

27. List capital expenditures with respect to other facilities of the principal user or any related person, if
the facilities are located in Palm Beach County: N/A This is a 501(c)(3) financing.

28. indicate approximate number of individuals who will be employed after completion of the project:
Approximately 70 full-time and an average of 250 part-time employees are employed by the YMCA.
29. Do any of said employees require specialized training or skills to qualify for said employment? Yes.

30. Please indicate utility needs; i.e., electrical, water and sewer. Include quantity and character of
said needs: All utility needs are currently met,

31, Does the project produce emissions through stacks or chimneys which would subject it to the
jurisdiction of the Florida Department of Environmental Regulation? no

32. Does the project produce sewage, industrial effluent, or discharge of an unusual character requiring
specialized treatment? no

/'\__«_/""“""'_7‘—4’/
Authorized Signature \
Print Name: Mark E. Raymond
Title: Attorney for Applicant
Date: August 14, 2012
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MORRISON BROWNARGTZ & PARRA, LG
REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

To the Board of Trustees
Young Men’s Christian Association
of South Palm Beach County, inc.

We have audited the accompanying consolidated statements of financial position of Young Men's Christian
Association of South Paim Beach County, Inc. (the “YMCA™) as of December 31, 2011 and 2010, and the
related consolidated statements of activities, cash flows and functional expenses for the years then ended.
These consolidated financial statements are the responsibility of the YMCA's management. Our
responsibility is fo express an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in ‘Government Auditing Standards,
issued by the Comptroller General of the United States. Those standards require that we plan and perform
the audit fo obtain reasonable assurance about whefher the financial statements are free. of ‘material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts® and
-disclosures in the financial statements. An audit also includes assessing the accountifig principles used and
the significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for-our opinion. o - ;

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects,
" the financial position of the Young Men’s Christian Association of South Palm Beach County, Inc. as of

December 31, 2011 and 2010, and the changes in their net assets and their cash flows for the years then
, ended in conformity with accounting principles generally accepted in the United States of America.

. In accordance with Government Auditing Standards, we have also issued our report dated April 17, 2012 on
. our consideration of the YMCA's internal control over financial reporting and our tests of its compliarice with
certairt provisions of laws, regtlations, contracts, grant agreements and other matters, Thé purposé of that
:report is to describe the scope of our testing 'of internal control over financial reporting and complighce and
the results of that testing, and not to provide an opinion ‘on the internal. control over financial reportinig or on

. compliance. That report is an integral part of an audit performed in accordance with Governinent Auditing .

Standards and should be considered in assessing the results of our audits.

Our audit was conducted for the purpose of forming an opinion on the consolidated financial statements as a
whole, The Schedule of Expeniditures of the Prime Time Palm Beach County, Inc. Agreements and Notes to
Schedule of Expenditures of the Prime Time Palm Beach County, Inc. Agresments on .page 21 are
presented for purposes of additional analysis ‘and is not a required part of the consolidated financial
statements. Such information is the. responsibility of man&gement and was derived-from and relate$ directly -
to the underlying dccounting and other redords used to prepare the ¢onsolidated financial statéméits, The -
information has been subjected to the auditing procedures applied in the audit of the consolidated financial
statements and certain additional procedures, including comparing and reconciling such information diréctly
to the underlying accounting and other records used to prepare the consolidated financial statements or o
the consolidated financial statements themselves, and other additional procedures in- accordante with
auditing standards gererally accepted in the United States of America. In our opinion; the inforrfiation is
fairly stated in all material respects in relation to the consolidated financial statements as a:whole. '

1. ey, i

&

#H07 P

Boca Raion, Florida
April 17, 2012

An Independent Member of Baker Tilly International
RO ST S

R B N b N e B T TR S ST G

MIAR 1001 Brickel! Bay Drive, 9th Fioor, Miami FL 33131 } T 3056 373 5500 £ 305 373 0058 | www.mbaicpa.com
FORT LAUDERDALE 301 East Las Olas Boutevard, 4 Floor, Fort Lauderdale, FL 33301 | T 854 780 9000 F 954 760 4485




YOUNG MEN'S CHRISTIAN ASSOGIATION
OF SOUTH PALM BEACH COUNTY, INC.~

CONSOUDATED STATEMENTS OF FtNANGiAL POSITION

DEcEMBER 31,
ASSETS
2011 i 201 0
_ ' Tempérérﬂy' , ' o Temporanfy ‘
WUnrestrictad Restricted "_Total Unrestricted Res{ncted Tofal
Cash and cash equivalents $ 2274456  $ - § 2274456, § 1708388  §. - - $ 1,708,399
Restricted cash - : 485,827 T 485,827 ' - - -
Recelvables: . i . ) . ) . '
Unconditional promisesto grve net 118,853 319,903 438,756 64,149 486,787 550,936 |
Other receivables, net 125,878 - 125,878 120;016 - 120,018
Beneficial interest in irrevocabie frusts, net o 1,466,903 1,466,903 - ) 1,409,479 1,409,479
Prepald expenses 290,625 - ‘ - 290,625 - 250,093° L. 250,093
Property -and equipment, net 15,300,828 - - 15,300,828 15,582,010 - 15,582,010
Band financing costs, net 250,711 : - - . 250,711 , 263404 . o - 263,404
TOTAL ASSETS S AB361381. £ 2272833  £:20:633.984° 47988071  §_4896:266  § 19.884.337
LIABILITIES AND'NET ASSETS a ' ' '
LIABILITIES : : : - B . ,
Accounts payable and accrued expenses $ - 218,363 $ - $ 218,363 $ 240,509.- 3 - $ 240,509
Deferred revenue © 580106 - . 580,106 626,806 - 626,806
Bonds payable . 9,125,000 - 9,125,000, .9,430,000 - 9,430,000
Fair value of interest rate swap - 1,208,012 _ - 1 208 012 .. 894474 - 894,474
TOTAL LIABILITIES 11131481 - 11,131,481 11,191,789 . 11,191,789
NET ASSETS L o IR
Unrestricted 7,229,870 e e © 7,229,870 5,796,282 A 6,796,262
Temporarily restrictad e 2.272.633 2 27-2‘633 Y '1;896 "266:_ 1,896,266
TOTAL NET ASSETS 7,229,870‘- 2272633 g, 502 503 6 796 282' 1 896,268° 8,692,548
TOTAL LIABILITIES AND NET ASSETS 2 18361381 - § 2.272633 LGmm wmm E 5___'1&9&255 $..12.884.337

The aécompanying notes are an integral part of these Gonsolidated financial statements.
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REVENUES AND OTHER SUPPORT:

Contributions, net of change in present value of
$(78,602) and $(119,800):for the years ended
December 31, 2011.and 2010, respectively

Special events, net .

Government and other grants

" Membaership dues

Program and service fees .

Legal settlement revenus

interest income

Net assets released from restrictions

TOTAL REVENUES AND OTHER SUPRORT

EXPENSES:
Program services:
Membership and program services !
Youth development

Total Program services
Supporting services:
Management and general
Fundraising )
Total Supporting services

TOTAL EXPENSES BEFORE CHANGE IN
INTEREST RATE SWAP EXPENSE

INCREASE IN NET ASSETS PRIOR TO
INTEREST RATE SWAP EXPENSE

Change in fair vaiue of inferest rate swap

CHANGE IN NET ASSETS -
NET ASSETS - BEGINNING OF YEAR

NET ASSETS - END OF YEAR.

YOUNG MEN’S CHRISTIAN ASSOC!AT!ON
OF SOUTH PALM BEACH COUNTY, INC.

- CONSOLIDATED STATEMENTS OF ACTMITIES
"~ "FOR-THE YEARS ENDED DECEMBER 31,

2011

2010

The accompanying notes are an integral part of these consolidated financial statements.

3.

N : Temporarily . . ; Temporarily

Unrastricted Restricted ) Total Unrestricted Restricted Total
661,926 $ 526,474 $ 1,188,400 $ 661,041 $ 450,709 $ 1,121,750
. 59,605 - . 59,605 35,863 - 35,863
278,071 - 278,071 . 310,516 - 310,516
4,335,606 - 4,335,606 © 3,809,132 - 3,809,132
4,428,395 - 4,428,395 3,779,718 - 3,779,718

151,706 - 151,706 - . -
3,434 - 3,434 - 5,009 - 5,099

150,107 (150,107) - 76,486 (76,486) -
10,068,850 376,367 10,445,217 - 8,677,855 384,223 9,062,078
5,182,737 - 5,182,737 4,761,936 ; 4,751,936
3,113,802 - 3,113,802 2,793,401 - 2,793,401
8,206,539 - 8,206,539 7,545,337 - 7,545,337
793,984 - 793,084 843,174 - 843,171
231,201 - 231,201 258,505 - 258,505
1,025,485 | - 1025185 1,101,676 . 1,101,676
9,321.724 . - 9,321,724 8,‘6{;.013 - 8,647,013
747,126 376,367 - 1,423,493 30,842 384,223 415,065
(313,538) . (313,538) (167,421) - (157.421)
433,588 | 376,367 809,955 (126,578) 384,223 | 257,644
8,796,282 1,896,266 8,692,548 6,922,861 1,512,043 8,434,904




YOUNG MEN'S CHRISTIAN ASSOCIATION
OF SOUTH PALM BEACH-QOUNTY, INC,

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31,

2011 2010
CASH FLOWS FROM OPERATING ACTIVITIES:
Change in net assets _ $ 809{355 $ 257 644
Adjustments to reconcile charrgé in net assails
to net cash flows provided by operating activities:
Depreciation and amortization . 597,705 563,775
Bad debt expense 238,769 - 116,597
Restricted cash {485,827) .-
Present value discount adjustment (78,602) (119,800}
Change in fair value of interest rate swap 313,538 157,421
(Increase) decrease in:
Unconditional promises to give and beneficial
interest in irrevocable trusts 94,939 | (312,112
Other receivables (207,212) (102,794)
Prepaid expenses and other assets (40,532) 1,083
(Decrease) increase in: .
Accounts’ payable and accrued expenses - (22,148) (28,552)
Deferred revenue . {(48,700) (23,636)
TOTAL ADJUSTMENTS 364,932 251,982
NET CASH PROVIDED BY OPERATING ACTIVITIES 1,174.887 500,626
, .CASH i?LQWS FROM INVESTING ACTIVITIES:
Purchase of property and equipment ' (303.830) (53.702)
: - NET CASH USED IN INVESTING ACTIVITIES {303 830) (53.702)
D CASH FLOWS FROM FINANCING ACTIVITIES: ) , .
Repayment of bonds payable - _.{305,000) {290.000)
NET CASH USED IN FINANCING ACTIVITIES {305.000) {290,000')
NET rNCREASE IN CASH AND CASH EQUIVALENTS 566,057 165,924
CASH AND CASH EQU!VALENTS, BEGINNING OF YEAR 1.708,399 1,542,475
CASH AND CASH EQUIVALENTS, END OF YEAR ‘ B 2.274.458 §. 1708399

SUPPLEMENTAL blSCLOSURE OF CASH FLOW INFORMATION:

During the years ended December 31, 2011 and 201 0, cash paid by the YMCA for interest totaled $342,660 and $353,428,
raspectively.

The accompanying notes are an integral part of these consolidated financial statements.
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Salaries

Employment, health and
retirement benefits

Payroll taxes and other

Professional/contract
services

Supplies

Telephone

Postage and shipping

Occupancy

Equipment repair and
-maintenance

Equipment rental

Meadia services-and
publications

Travel and fransportation
Conferences and meetings
Fees, awards and camps
Dues and subscriptions
Interest expense and other
.bank charges

Liability insurance
National YMCA dues
Bad debt

Other miscellaneous
Depreciation and
amortization

TOTAL EXPENSES

YOUNG MEN’S CHRISTIAN ASSQCIATION
OF SOUTH PALM BEACH COUNTY, INC.-

CONSOLIDATED STATEMENT.OF FUNCTIONAL EXPENSES
FOR THE YEAR ENDED DECEMBER 31, 2011

Proqram‘ Services

Membérship

‘Supporting Services

Total
and Program Youth Program . Management Total
Services Development Setrvices and Genesral Fundraising Expenses .
$ 2,243,436 $ 1,719,836 $ 3963272 $ 490,'981 $ 149,850 $ 4,604,103
203,068 285,003 468,071 87,202 23,364 558,637
208,703 163,758 372,461 38,882 10,833 422,176
266,937 25,792 292,729 3,370 - 296,099
289,808 191,338 481,247 22,816 = 504,063
53,261 20,989 74,250 8,231 6,403 88,884
16,622 2,064 18,586 1,427 592 20,605
442 588 184,162 626,750 16,169 - 642,919
44,747 7,028 51,775 3,262 - 55,037
111,245 7,890 118,135 3,314 - 122,449
144,732 3,305 148,037 322 353 148,712
16,338 46,814 63,150 33,494 453 97,007
20,033 17,581 37,594 58,882 834 97,410
- - - 2,750 - 2,750
3,148 1,236 4,384 14,104 - 18,488
345,307 139,576 484,883 345 - 485,228
148,649 64,049 212,698 5,181 - 1217879
67,304 28,541 95,845 4,931 - 100,776
. 143,343 . 58,007 201,350 Sl 38,419 T 239:769
547 - © - 547 - 391 - 938
412,923 166,852 - 579,775 17,930 - 597,705

1

The accompanying notes are an integral part of these consdlidated financial statements.
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YOUNG MEN'S CHRISTIAN AéSOClATION
OF SOUTH PALM BEACH COUNTY, INC.

CONSOLIDATED STATEMENT OF FUNCT]ONAL EXPENSES
" FOR THE'YEAR ENDED DECEMBER 31, 2010

Program Services .Supporting Services ..

The accompanying hotes are an integral part of these consolidated financial stafémenfg.

T

Membership Total
and Program Youth Program Management Total. -
Services Development | Services: . _and General Fundraising Expenses -
Salaries . $ 2,160,945 $ 1,5'4_7,712' $3,708657 % 472,284 $ 159,806 $ 4,340,834
Employment, health and . : .
retirement benefits 183,388 234,738 418,128 170,448 22,830 511,204
Payroll taxes and-other 200,014 144 597 - 344 611 36,043 14,541 396,085
Professionalfcontract . . : .
sefvices 240,059 8,717 248,776 76,758 - 325,534
Supplies 221,973 183,147 405,120 16,243 o 421,363
Telephone 48,266 19,864’ . 68,130 . 10,750 5,956 - ' 84,836
Pastage and shipping 7,584 3,750 11,334 1,831 976 14,241
Occupancy 429,846 188,916 618,762 15;018" - 633,780 -
Equipment repair and I e
maintenance - : 27,140 4,765 - 31,905 5,144 . 38,049
Equipment rental 84,156 10,125 94,281 & - 94,281
Media services and o - . . T
publications 120,071 5,879 125,850 211 1,084 127,245
Travel and transportation 35,203 22,170 57,373 48,129 3,282 108,784
Conferences and meatings 9,483 7,400 16,583 22:252 466 39,311
Fees, awards and camps 70 30- 100 1,625 - 1,725
Dues and subscriptions 2,546 929 3,475 26,867 - 30,342
Interest expense and other : . . . . -
bank charges 327,785 127,758, 455,543 10,945 - 466,488
Liability insurance 156,712 72,580 229,292 6,308 - - 235,600
MNational YMCA dues 61,245 26,801 . 88,046 - - . 88,046
" . Bad debt 46,846 20,077 66,923 Co. T 49874 116,597
. Other miscellaneous- - 3,521 1,958 5,479 8,404 . - - §,883.
Deprediation and oot . : ‘ ) L - -
: -amortization 385,073 . 161,788 - 546,861 . 16,914 .. - - 563,775 -
TOTALEXPENSES  §4.761.936 - § 2793401 . $T.548337 § - 843471 °° '§ 258505  § 8.647.013




YOUNG MEN’S CHRISTIAN ASSOCIATION
OF SOUTH PALM BEACH CQUNTY, INC,

NOTES TO CONSOLIDATED FINANGIAL STATEMENTS
DECEMBER 31, 20111 AND 2010

NATURE OF ORGANIZATION

Young Men’s Christian Association of South Palm Beach County, Inc. (the “YMCA") is a pot—_fpr-p“roﬂt'c'or'pora'ﬁon
organized under the laws of the State of Florida. The YMCA is a cause driven organization thgit is for youth
development, for healthy living and for social responsibifity. The YMCA is-a member of the YMCA ofthe USA, a world-

wide organization. Each member of the YMCA of the USA is autonomous.

The YMCA provides many programs and services to people of all ages. Soeme of the prqgrams and §ervices are:

Summer camp . Senior healfh and wellnesé-programs

| Early chi.ldhofod development program i Family development progréms'
Preschool Youth and adult aquatic instruction and wafer safety
Social and recreational programs for Youth and adult sport leégues B

youths and adults with disabilities
. Revenues ,are,."der_ived pﬁm@ﬁly from program and service fees, membership dues and ,éontﬁbutions. .

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation and Principlés of Consolidation

The. consolidated financial stétements include the accounts of the YMCA and the YMCA qundaﬁqn of South Palm
Beach County, Inc, (the "YMCA Foundation”), which are under common control: All intercompany balances and
fransgctions have been eliminated in the accompanying consolidated financial statements. .

The consolidated financial statements of the YMCA have been prepared on the accrual basis of accounting and in

accordanice with accounting standards issued by the Financial Accounting Standards Board (*FASB"). The YMCA
reports'its three types of net assats as follows:

Unrestricted Net Assets
Net assets that are not subject to donor-imposed stipulations.

Temporafily Re»siﬁc;fé’d Nt Assets ) y
Net assets subject to dohor-imposed stipulations that may or will be met, either by actions. of the YMCA and/or the
passage of time. When a festriction expires, temporarjly restricted net assets are reclassified fo unréstricted net

assets,

" Permatiently Restricted Net Assefs : o
Net assets subject to dfchQr7impo$ed stipulations for which the assets must be majntained peimanently by the YMCA.
The YMCA has no such nét assets as of and for the years ended December 31, 2011 and 2010. .

Use of Estifnatos

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported @mounts of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial stateménis and the -
reported amotints of reveriues and expenses during the reporting period. Actual resiiits could differ from those
estinates, : ' R

Cash and Cash Equivalents

The YMCA considers all liquid investments with a maturity of three months or less when purchased to be cash
equivalents,

7-



YOUNG MEN’S CHRISTIAN ASSOCIATION
" OF SOUTH PALM BEACH COUNTY, INC.,

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DeCEMBER 31, 2011 AND 2010

SUMMARY-OF SIGNIFICANT AGCOUNTING POLIGIES {CONTINUED)

Restricted Cash

Restricied cash consists,of funds limited in use by the donor. There was no restricted cash at December 31, 2010.

Contributed Services

Contributed services are reported as contributions at their fair value if such services create or enhance non-financial
assets, would have been purchased if not provided by contribution, require specialized skills and are provided by
individuals possessing such specialized skills, In addition, the appropriate value of donated services of individuals is
recorded as an expense when such services qualify for cost reimbursement from third-party providers. The YMCA did
not record any coniributed services for the years ended December 31, 2011 and 2010,

Concentrations of Credif Risk

The YMCA maintains cash balances at local banks. Accounts at a lecal insiifution are insured by the Federal Deposit
Insurance Corporation, At December 31, 2011-and 2010 and at certain times during the year, the YMCA had amounts
on deposit which' were in excass of the federa!iy insured fimits. The YMCA s required to maintain all cash and cash
equivalents at the financial institution that prowded the Ietter of credit (NOTE 1 0) The. YMCA has not expenenced
~any [osses in such accounts. )

Concenérations of credit risk exist for the YMCA's uncondifional promises to give and beneficial interest it itrevocable
trusty due to the size of the amounts and the small number of donors. As of December 31, 2011 and 2010,
uriconditional promises to give dnd beneficial inferest in irrevocable frusts from one individual dohor represented
-approximately 77% and 72%; respectively, of total unconditional promises to give and beneficial inferest iri ifrevocable
frusts. There was no contribution revenue concentration for the years ended December 31, 2011 2@nd 20%0.

Concentrations of credit risk with respect to othet receivables are limited due fo the large number of members
comprising the YMCA’s membership basé. As of December 31, 2011 and 2010, the YMCA had no 'significant
concentratsona of cred|t risk relating to other receivables.

Contributions and Uhconditional Promises to Give

The YMCA accounts for contributions in accordance with the provisions of an accounting standard 1ssued by the
FASB. In accordance with this standard, contributed goods and services, which meet certain cntena are Tecorded as
* contributions at thejr estrmated fair value at date of receipt. Contributions received are recorded as unrestricted,
temporanly résiricted or permanenﬂy restricted support depending on-the axistehce and/or nature of any donor-
imposed restrictions. Contributions with donor—rmposed restrictions are reported as restricted support. The allowance
for uncoliectible inconditional promises fo give is based ori the YMCA's historical pledge collection experience and
- management’s evaluation of other pertinent factors. Account balances are charged off against the al!owance after all
means of collec’clon ha\le bieen exhausted and thie potential for recovery is consrdered remote

Unconditional promises to give are carried at their net realizable value. Multi-year promises are dlscounted usmg afair
market rate and reported at their net present value.

o Grants

‘ 'The YMCA recezves grant funds from various staté and governmentai agencies, The amounts recelved under these
grants are désignated for specific purposes by the granting agencies. Grants are recognized when the allowable costs
as defined by the individual grant agreements are incurred.




YOUNG MEN’S CHRISTIAN ASSOCIATION -
OF SOUTH PALM BEACH COUNTY, INC.

NOTES‘TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011 aND 2010

SUMMARY OF SIGNIFIGANT ACCOUNTING POLIGIES {CONTINUED)

Other Receivables

* ‘Othefreceivables i:onsist.bf-membership, general confributions and other program related fees. Management reviews
t8 recelvablé balances for uncollectible accounts on a month ly basis and either.directly writes them off or creates an
allowance for doubtful accounts (NOTE 5). The allowance for doubtful accounts is determined taking into account the
financial condition of the YMCA's customers, current general economic conditions, and the age of certain balances
due to the YMCA. Receivables are charged off after all means of collection have been exhausted.

S'p!it-iﬁtgérest Agreements
The YMCA has been.named as a remainder beneficiary of various charitable remainder annuity and unitrusts. Trust
assets are stated at fair market value. The YMCA’s beneficial interest was determined using Internal Revenue Service

actuarial assumptions, discounted using the applicable federal rate in effect at the date of the gift. The YMCA used a -
present value discount rate of 4%. } C

A contribution is récdrgiéﬁ at the fair value of the assets received less & present value.diséqunt.'_The'asséts 'r'eiateq.to
these triists are separately identified in the accompanying consolidated statements of financial position as “Beneficial
interest in irrevocable trusts.”

Property and Equipment, Net

The YMCA capitalizes all expenditures in excess of $1,000 for property and equipment. Property and equipment are
recorded at cost if purchased and at their estimated fair value if donated. Property and equipment donations are
reperted as unrestricted support unless the donor has restricted the use of the asset Tfor a specific purpose.
" -Contributions’ of ‘cash; offier assets and uriconditional promises to give which are restricted for the purpose of
-acquiring ‘propétty 'and equipment are reported as restricted support. When there are’no explicit donor stipulations

aboit how long those long-lived assets must be maintained, the YMCA reports expirations of donor restrictions when
the acquired long-lived assets are placed in service. These expirations of donor ‘restrictionis ‘are ‘reported as
- reclassifications to unrestricted net assefs,

Property and 'equibmént are depreciated using the' straight-ine method over the estimatad usefu! lives of the
respective assets. : . )

Usefg{ !ivg_es

Assets .

- YoutH léarning center . - : -#-30 years
Buildings and improvements - Boca Raton - 5- 3% vears
Buildings and improvements - Boynton Beach 5 - 38 years
Sports field 5 - 15 years™
Equipment . c : - 2-10years
Vehicles: - Co 3% Tyedr§”

Long-Lived Asssts

The YMCA reviews its long-lived assets for pessible impairment at least annually, and more frequently it

'+ circumstances warrant. Impairment is determined to exist when estimated amounts recoverable iirough future cash
flows from ‘operafions on an undiscounted basis are less than the long-lived assef carrying values: If a long-lived
assetis.determinied fo beinpaired, itis written down to its estimated fairvalue to the extent that the cartying dmount
exceeds the fair value of the long-lived asset. No write-downs for impairment of long-lived assets were recorded for
the years ended Décember 31, 2011 or 2010. : ‘ S



YOUNG MEN’S CHRISTIAN ASSOCIATION
OF SOUTH PALM BEACH COUNTY, INC.

- NOTES TO CONSOLIDATED FINANGIAL STATEMENTS
DecEMBER 31, 2011 AND 2010

SUMMARY OF SIGNIFIGANT ACCOUNTING POLICIES (CONTINUED)

~ Bond Finaneing Cosf:s, Nat

The YMCA amortizes costs incurred in obtaining debt financing over the terms of the debt instruments. Accordingly,
costs incutred to obtain the bond payable, as described in NOTES 7 and 10, are being amortized 6ver twenty-five

years utrhzmg the effectrve mterest method.

Derivative Fmancxa'I 1nstruments

The YMCA adopted the provision of an accounting standard for utilizing derivative instruments and hedging activities.
The stafidard reiquires that all derivative financial instruments, such as interest rate-swaps tonfracts and forergn
exchange conirdcts, be recognized in the financial statements and measured at fair value regardiess of the purpose
or infentfor holding them. Ifthe derivative is a hedge, dependmg on the nature of thé hadge, a change in fair value of
the derivative will either be offset against the change in the fair value of a hedge asset or fiability through’ earnings.

The YMCA utilizes interest rate swaps to manage interest rate costs and fo hedge against risks associated with
changing interest rates. The YMCA designates interest rate swaps as hedges of specific debt instruments and
accounts for theifi using the short-cut method, as described in the accounting standard: Interest differentials on
interest rate $waps are recogriized as adjustments to interest incurred on the related debt 1nstruments (NOTE 12).

lncome Taxeq

The YMCA qualifies as a tax-exempt orgariization under Section 501(a) as an organrzaﬂon descnbed in Section
501{c)(3) of the internal Revenue Code of 1 986, as amended. Accordingly, no provrsron for income taxes has been
recorded. . . .

The YMCA, recognrzes and measures tax positions based on their technical merit and assesses the likelihood that the
positions will be sustaxned upon. exammanon based on the facts, circumstances and information available at the end
. ‘of each périod. Interest and penalties on tax liabilities, if any, would be recorded in mterest expense and other-non-
mterest expense, respechvely ) o .

The U.S. Federal jurisdiction is the major tax jurisdiction where the YMCA files mcome tax returns. The YMCA is
generally no tonger subject to U.S. Federal examinations by tax authorities for years before 2008

Functional Allocation of Expenses

The costs of provrdrng the various programs and other activities have been summarized on a functional basis in the
cansolidated statements of activities and consolidated statements of functional expenses: Accordmgly, certam costs
have been aliorated among the programs and supporting services benefited. :

Deferred Revenue

Deferred revenue consists of membership dues, various programs and rent received in advance ona mulfi year lease
(NOTE 8). Membersh:p fees are due on a month to month basis and can be cancelled at anytime by the member,
Membership fees received in advance of the scheduled payment ferms are recorded as deferred revenue.
Additionally, program revenue récerved m advance of the program function is recorded as deferred revenue,

Adverttsmg Costs

" The YMCA uses adverhsmg o promote its programs among the audiences its serves Adverhsmg co_fs,t_s are expensed

_as incurred. Advertrsmg expense for the years ended December 31, 2011 and 2010 were ‘approximatgly $148,000
“and $127,000, respectively; and are included within "Media services and publrcatlons” in the ¢onsolidated statements

of functronal expenses.

-10-




YOUNG MEN’S CHRISTIAN ASSOCIATION
OF SOUTH PALM BEACH COUNTY, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011 AND 2010

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES {CONTINUED)

Subseguent Events

The YMCA hes evaluated subsequent events through April 17, 2012, which is the daté the consolidated financial
statements were available to be issued. .

Adoption of Accounting. Pronouncements

Fair Value Measurements

In January 2010, the FASB issued an accounting standard update on fair value measurements and disclosures. The
Update requires more robust disclosures about (1 ) the different classes of assets and fiabilities measured at fair value, .
(2) the valuation techniques and inputs used, (3) the activity in Level 3 fair value measurements, and (4) the transfers
betweenlevels 1,2, and 3. The YMCA's adoption of the new disclosures and clarifications of existing disclosures that
were effective for interim and annual reporting periods beginning after December 15, 2009 did not have an éffect on
the YMCA's consolidated financial statements. The disclosures about purchases, sales, issuances, and setflements in
the roll forward of activity in Level 3 fair value measuremenis are effective for fiscal years beginning after
December 15, 2010, and for interim periods within those fiscal years, The adoption of the Leve! 3-disclosures did not
have an effect on the YMCA’s consolidated financial statements, oo T

Reclassifications

Certain items in the 2010 consolidated financial statements have been reclassified to confirm to the 2011
presentation. : . : i :

UNCONDITIONAL PROMISES TO GIVE, NET

Up conditional promises to give, which were recorded at the net present value of estimated fﬁture ‘cash flows using 4
-discount rate of 4.00% consisted of the following at December 31, 2011:  ° Do " '

Temporarily ...

~11-

Years ended December 31, Unrestricted Restricted , Total.
. 2012 : $ 145,465 $ 345,005 $. 490,560
2013 - 25,000 ... 25,000,
2014 - 5,000 - - 5,000
2015 - 5,000 5,000
2016 - 5,000 5,000
Thereafter - 15,000 15,000
145,465 400,095 545,560
Less: .
Allowance for doubtful e
accounts (26,612) (70,095) (96,707)
Discount for the effacts . .
of present.value . - {10.097) {10,097
$§ 118883 §. 312903 § 438750



YOUNG MEN'S CHRISTIAN ASSOCIATION
OF SOUTH PALM BEACH COUNTY, INC.

NOTES TO CONSOLIDATED FINANGIAL STATEMENTS
DecemMBER 31, 2011 AND 2010

UNCONDITIONAL PROMISES TO GIVE, NET {CONTINUED)

Unconditional promises ta give, which were recorded at the net present value of estimated.future cash flows using a
discount rate of 4.00% consisted of the following at December 31, 2010: . .

- " Temporarily SR
Years ended December 31, _Unrestricied __Restricted . Total
2011 - $ 83,717 . $ . 461,057 $ 544774
2012 ' ‘ ‘ - 70,500 70,500
2013 . - : 45,000 . 45,000
2014 L - ' 25,000 25,000
_2015 - o .- . 5,000 : 5,000
Thereafter | ' - .20;000 —— 20,000
o 83,717 626,557 710,274
Less: | . : S
Allowance for doubtful : ‘
accounts: . . . . . {19,568) (108,485) (128,063)
Discount for the effects 4 o .
-of-present value - . i {31.275) - (31.275)
& 84040 $. 488787 550936

Total bad dl'e'bt' expense réiétéd to unconditional promises to give for the years ended Decémber 31, _201' 1.and 2010
was approximately $39,000 and $50,000, respectively. This is included within *Bad debt” in the consolidated
statements of functional expenses. ) ’ . o . . '

_ BENEFICIAL INTEREST.IN IRREVOGABLE TRUSTS .

In 2009, the YMCA became aware that it was the beneficiary of three ifrévocable charitablé remainder tusts. A
charitable remainder trust is an arrangement in which a donor establishes and funds a frust with specific distributions
fo be made to & beneficiary or beneficiaries over the trust's term. Upon termination of the trust, the not-for-profit
receives the assets remaifiing in the frust. These trusts are funded via single premiiim antiuities and have a universal
li_fgcorppenent whereby the YMCA is a beneficiary: The YMCA's beneficial interestin irevocable trusts Is $1,940,000
which is funded through guaranteed universal life insurance policies in which the premiumms are funded through the
guaranteed single prémiuni annuities. - ' ‘ L PR

‘é’?e discounted net present value of the beneficial interest in the irrevocable frusts totaled the Tollowing at December

) 2011, : 2010
Remainder in irevocable frusts $ 1,940,006- $ 1,940,000
Less: Present value disgount . (473,087) - {530,521

" . o . . . '

-12-




YOUNG MEN’S CHRISTIAN ASSOCIATION
OF SOUTH PALM BEACH GOUNTY, INC,

NOTES TO.CONSOLIDATED FINANGIAL STATEMENTS
DECEMBER 31,2011 AND 2010

OTHER RECEIVABLES, NET
Other receivables consisted of the following at December 31:. : :
' 2011 : 2010
Membership and ofher program related fees s 388§ 28101
Less: Allowance for doubtful accounts - {228,000} ____,{_1_1_3__@_@_)

5._..125.32.85_......120..016

Total bad debt expense related to other receivables for thé years ended December 31, 2011 and 2010 was
approximately $201,000 and $67,000, respect;vely This is in¢luded Within “Bad debt” in the consolidated sfatements of

functional expenses.

PROPERTY AND EQUIPMENT, NET

Property and equipment-consisted of the following at December 31: ' o
2011 . 2010

Land $ 2,516,500 $ 2,516,500
Youth learning center ‘ 307,266 : ‘307,266
Bulldings and improvements - Boca Raton 11,323,873. " 11,313,456
Buildings and improvements - Boynton Beach : 5,958,922 ' 5,958,922
Spoits field 228,110 225,925
Equipment 2,315,847 T 2,024,619
Vehicles 34,642 _..34.642

22,685,160 22,381,330
Less: accurhulatéd depreciation _ __(7.384.332) __(6,799.320)

£ 15300828  §.-15.562.010

.Dépreciation expense for the years ended December 31, 2011 and 201 Owas approxrmately 33585 000 and $553,000,
réspectively. .

BOND FINANCING COSTS, NET

Bond financing costs consisted of the following at December 31:

2011 2010
Deferred financing costs s a2 3 337,226
Less: Acciuimulated amortization ( 86 515) (73,822)

L_.__ZMJ.S’.__.ZQSM.Q&

Amortlzatzcn expense was approximately $13,000 and $11,000 for the years ended December 31, 2011 and 2010,
respectively. e

DEFERRED REVENUE
Deferred revenue consisted of the followir.xg at December 31: e e T
: . ‘ . 2014 - - .- 2010 .
Membership dugs, program fees and other 3 100,521 - § 118,619
Rent (NOTE 14) 479.585 —— u508.187

13-



YOUNG MEN’S CHRISTIAN ASSOCIATION
: . OF S8OUTH PALM BEACH COUNTY, INC,

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011 AND 2010

PENSION PLAN

10. -

The YMCA participates in The YMCA Retirement Fund, a national program. Participation ip the Planis mand‘at.ory fon:
alleligible employees. Forthe years ended December 31, 2011 and 201 0'.ﬂ?e YMCA contributed 12% of parhqpants
gross eamings. For 2011 and 2010, contributions made on behalf of participating employees totaled approximately

*$280,000 and $252,000, respectively.

BONDS PAYABLE

11.

On January 1, 1999, the YMCA entered into a Loan Agreement with Palm Beach Courity, Florida to borrow
$6,700,000 from the issuance of the Palm Beach County, Florida Economic Development RevenQe'Bonds (YMCA
Boynton Beach Projact), Series 1999 to be used to acquire land, equipment and consruct an approximately.58,000

square foot YMCA Family Social Service Center.

On November 1, 2003, the YMCA refunded these revenue bonds and entered info a new agreement with Palm Beach
County, Florida to borrow $13,700,000 from the issuance.of Palm Beach County, Florida Economic Devéiépment
Refunding and improvement Revenue Bonds Series 2003 (YMCA Project) for the purpose of refunding the existing
bonds, to pay the issuance costs of the new bonds and fo fund the construction of the redevelopment project (the
Projéct) at thé Boca Raton,.FL. facility. ‘

A pqr_tion‘of Ihe bonds payable are fixed at 4.05% through an interest rate swap agreement (NOTE 12), The
remaining portion of the bonds payable bear interest at a variable interest rate. The variable shor-term rate as-of
December 31, 2011 and 2010 was 0.16% and 0.1 8%, respectively, The bonds are due to mature in 2028,

Several loan covenants exist for the YMCA including meeting the debt service coverage rafia of 1.00 which is tested
semi-annually on a rolling quarterly basis. Management believes that the YMCA was in compliance with this covenant
as.of December 31, 2011,

On Décemberm + 2006, the YMCA entered into an Amended and Restated letter of credit and reimbursement

agreement with a bank. The agreement, among other things, required early redemption of the bonds in the amount of
$3,700,000. Further, as part of the amendment, Wells Fargo Bank, National Association (successor to Wachovia
Bank, Nafional Association), as Trustee, amended the irrevocable letter of credit to exténd the stated expiration date
inthe letter-of credit to Novernber 5, 2012. The YMCA is currently in negotiations with Wells Fargo Bank fo extend the
fetter of credit for aTonger period than annually. in the event that Wells Fargo Bank does not renew the letter of credit,
the YMCA believes it has the ability to obtain replacement financing if required. :

interest expense for the ‘year's ended December 31, 2011 and 2010 was apéroiirr;ately $343,000 and $353,000,
respectively. . ’ : '

AtDecember 31, 2011, aggregate annual maturities of indebtedness for each of the next five years and thereafter are
as follows: - .

" Years ending December 31.

2012 . $ 320,000
2013 330,000
2014 350,000
. 2015, , 360,000
2016 : 380,000
Thereaiter : 7,385,000

o

FAIR VALUE MEASUREMENTS

The YMCA adopted a FASB accounting standard on fair value measurements. The accounting standard establishes a
framework for measuring fair value, expands disclosures about fair value measurements and provides new income
recognition criteria for certain derivative contracts. Accounting principles generally accepted in the United States of
America ("GAAP") requires that a fair value measurement reflect assumptions market participants would use in pricing
" andsdetorfiability. T




11.

YOUNG MEN’S CHRISTIAN ASSOCIATION
OF SOUTH PALM BEACH COUNTY, INC.

NOTES TO CONSOLIDATED FINANGIAL STATEMENTS
DECEMRER 31, 2011 AND 2010

FAIR VALUE 'MEAS_UREMENTS {CONTINUED) C -

GAAP defines “fair value” as the price that would be received to sell an asset or paid to t{ahsfér a Iiability in an orderly
fransaction between market participants in the principal markef, or ifnone exisgs‘,_the most advantageous marke, for
the specific asset or liability atthe measurement date {referred to as an exit price). ' S

The accounting standard establishes a fair value hierarchy that prioritizes the inputs to vaiuation techniques used to
measure fair Valué, The three levels of the fair value hierarchy under the accounting standard are:

Lavel 1- Quotéd prices _i’;u‘}iédjusted) in active markets for identical assets or fiabilities at the measuremerit date.

Leiiéj 2- Inputs othe_rtfjéﬁ.f;uoted prices fhc]uded in Level 1 that are observable for the asset or liability, either diractly -

or indirectly, for substantially the full term ‘of the asset or liability.

Level 3 - Prices or valuation techniques that require inputs that are both significant to the fair value meastirement and
unobservable,

A ﬁnancia[ instruzﬁénf’é 4_Ie'vei within the fair value hierarchy is based on the lowest level of input that is signiﬁcant to

* e fdir value meastireinent, The accounting standard requires the YMCA to maximizg the use of observable inputs

and minimize the use of unobservable inputs when measuring fair vaiue.

Determination of Eair Value

* Indetermining fair valug, the YMGA used market prices of the same or similar instruments whenever such prices are .

available, even in situations where trading volume may be low when compared with prior periods. A fair value
measureftient assumes that an asset or iability is exchanged in an orderly transaction between market participants,
and accordingly, faif valug is hot determined based upon a forced figuidation or distressed sale. Where necessary, the
YMCA estimates fair value using other market observable data such as prices for synthetic or derivative instruments,
market indices, industry ratings or underlying collateral or models employing techniques such as d iscounted cash flow
analyses. The discount rate used will vary among different types of financial instruments, and particiifarly inthe case
of liquid markets, is appropriately adjusted to reflect the illiquidity of the markets. The assumptions used in the
model$, which typicafly include assumptions for interest rates, credit losses and prepayments, are corroborated by
and independently verified against market observable data where possiblé. Where appropriate, the YMCAthay use a
combination of thesé valuation approaches, : :

The following sections describe the valuation methodologies used by the YMCA to measure classes of financial
instruments at fair value and specify the level in the fair value hierarchy-where variouig-finaneial instruriients are
generally classified. Valuation models, significant inputs to those models and any significant assumptions are included
wheré appropiigte. - - s : o S

- Beneficial [nterestin Irrevocabls Trusts ~fair value is based on the face value of the insurance policies along with the

life éxpectancy of the dondr and discounted cash flows.

' Iiterest Rafe Swap - The interest rate swap is valued using third party models that.use as their input observable

market conditions; This valuation process considers factors including interest rate yield curves, mohey market rates;
future-prices and Jong ferm yields, .

~15-
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YOUNG MEN’S CHRISTIAN ASSOCIATION
OF SOUTH PALNM BEACH COUNTY, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011 AND 2010

FAIR VALUE MEASUREMENTS (CONTINUED)

ltems Measured at Fair Value On a Recurring Basis

-

The foltowmg table presents the YMCA’s financial mstruments that are measured at falrvalue on arecuriing ba3|s at
December 31, 2011, for each fair value hierarchy level.

Falr Value Measurement at Reporting Date Using
Quoted Prices

In Active Significant Other Significant Other
Markets for Observable Unobservable
) Identical Assets Inputs Inputs
-Description - . . 12031114 {Level 1) {level2y - (Level 3)
Assets; | - i . D . . :
Beneficial xnterest in xrrevocable .
trusts L ) 3 1466903 ° 8 - R - .5 . 1.466.803
Ligbilities: . .
Interest rate swap (1.208.012) . - (1.208,012) -
-+ Net assets at falr value 8 258,891 $ ) $ . {1.208012) - $. . 1466903

"The followmg fzble presents the YMCA's' financial mstruments that are mnasured at falrva!ue ona rncumng bas;s at

December 31, 2010, for each fair value hierarchy level.

Fair Value Mgasurement at Reporting Date Using .

Quoted Prices

In Active SIgnlﬁcan; Other . Signlﬁcantother
Markets for Observable ) Unobsérvahle
) o ‘ {dentical Assets Inputs ‘Inputs’
Descrmtion e o A31M0 {Level 1} (Level 2) - ; (Lever 3}
. Assets:. : - . T, o . .
Benef' cial lnierest in srrevocable o - ' L R R
trusts i . 3. 1408.479 3 - iy - 5 .1.409.479
| “Liabilities: : ~ : : L
* interest rafe swap S {894,474) : - : - (894 474) LT,
Net assets at fair value $ 515,005, $ - LS. {894 474) $ 1,409,479

‘ Changes m farr value of Level 3 [nvestments

The fol!owmg table sets forih a summary of changes in the fair value of the YMCA s Level 3 net assets for the year
ended December 31 ’

2011 4. - - 2010.

Balance, beginning of year . . $ . 1,409479° $ - 1,301,286
Change in beneficial interest in'irrevocable trust : . 57424 .. 108,193
Balancs, end of year : $ . 1486903 §__ 1.409.479 -

~-16-




12.

YOUNG MEN’S CHRISTIAN ASSOCIATION
OF SOUTH PALM BEACH COUNTY, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -
DecemBER 31, 2011 AND 2010

FAIR VALUE OF INTEREST RATE SWAP

13.

On July 28, 2006, the YMCA entered into a derivative financial instrurnent with a lender:to fhanage’the ove,ra!!
borrowing costs associated with $7,000,000 of its bond payable (NOTE 10) which matures on July 28, 2921. Qr_edrt
loss from counterparty non-performance is not anticipated. At December 31, 2011 and 201 0, thezoutstanding notional

" balance was 35,848,791 and $6,084,593, respéctively. The YMCA's available rate borrowings are based on the BMA

Municipal Swap [ndex. This agreement fixed the BMA Municipal Swap Index at an intérest rate of 4¢05%;:_Thg:swa;5 is
a ¢ash flow. hedge, ‘as it has been designated against the bond payable carfying a variable rate of intefest and

“coniverts such loai to fixed- debt. - Amounts received or paid as a resulf of the swap agreement are. recbgdizeg as

adjustménts to interest experise. -’

* The net effect on the YMGA's operating results is that interest on a portion of the variable rate debtis being hedged

baSed on fixed intérest rates. The interest rate swap contract is reflected at fair valué in the YMCA's consolidated
statéments of findicial position and the related gain or loss is recognized as a change in net'assets. The'faii value of
the interest rate swap as of December 31,2011 and 2010 was a liability of $1,208,012 and.$894,474, réspectively,
which is reflected in the consolidated statements of financial position as “fair value of interest rate swap.” The interest
rate swap is valued using third party models that use as their input observable market conditions (NOTE 11). The
change in fair value related to the interest rate-swap at December 31, 2011 and 2040'was $(313;538) and $(157,421),
respectively, and is reflected in the consolidated statements of activities within the caption "Changé in fair value of

inferest rate swap.”

TEMPORARILY RESTRICTED NET ASSETS

14,

Temporarily restricted net assets consist of the following as of December 31;

2011 2010
Restrictad cash for various programs $ 485,8é7 $ -
Unconditional promises to give (NOTE 3) 319,803 486,787
Beneficial interests ifi'iirevocable trusts (NOTE 4) 1,466,903 1,409,479

¢

COMMITMENTS AND CONTINGENCIES

Operjatir_)g Agrgemenfs, -

On Jép_iiérj( 22; 1_993,'the,,_,‘{MCA and Bethesda Memorial Hospital, Inc. (“BMH") eritered iﬁtb several a'Qree_mehts '

whereby. theyjoi_ned in d collaborative effort to extend both their commitments to provide fitness and welingss services .
tothe community. As part of these agreements, the YMCA dedicated 3,500 square feet of the.YMCA Boyriten Facility .

-to physical therapy. BMH Jeases this space and operates its various rehabilitation programs.‘The lease agreement for

the-3,500,square feet s for a 25-year term, which commenced in December 2000. The YMGCA manages and operates -
these programs and retains all revenues, incurs all expenses and assumes all liabilities associated, with- such
programs. The ﬁrs’g five years of the lease term were prepaid by BMH, which totaled $385,000.

* The YMCA is amoriizing the prepaid rent on the straight-fine basis over the 25-year lease term.and the Temaining. .

unamortized portion is reflected as deferred revenue in the consolidated statements of financial. position. As of
December 31, 2011 and 2010, there was approximately $216,000 and $231,000 reflected as deferred revenue, .
respectively (NOTE 8). ‘ ' )

17-
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YOUNG MEN’S CHRISTIAN ASSGCIATION
OF SOUTH.PALM BEACH COUNTY, INC.

NOTES 7O CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011 AND 2010

COMMITMENTS AND CONTINGENCIES {(CONTINUED)

Operating Agreements (continued) . : .

On November 14, 2003, the YMCA entered into an agreement with BMH inwhich the Y¥MCA dedicated 2,616 square
fest for BMH to lease and establish g sports and back medicine program within the newly redeveloped Boga Raton
facility. The lease agreement for the 2,616 square feet s fora 25-year term, which commenced on June 1,1200‘?3. The
total rent for the first five years is $329,995, which BMH paid to the YMCA in 5 equal installments of $65,999, with the
first installment due on tHe date of commencement of the term and annually thereafter. Rent for the remaining 20
years of the lease term is $1 per year, The YMCA recélved the five payments of $65,999 as of December 31, 2010.
The amortization of the leasé over 25 years commenced on January 1, 2007 and totaled $13,201, which is reflected
within“Other revenue, net” in the consolidated statements of activities for the years ended December 31, 2011 and-
2010. The rémaining unamortized portien, which is reflected within deferred revenue in the consolidated statements of
financial position as of December 31, 2011, and 2010, was approximately $264,000 and $277,000, respectively

. (NOTE8). -

Operating Leasés

The YMCA leases vans, buses, computer equipment, fitness equipment, and other operating fumiture and fixtures
under operating lease agreements, which are in effect through July 2014. Approximate minimum future rental
payments under these non-cancelable lease-agreements having initial or remaining terms inexcess ofone year as of-

" December 31, 2011 are as {ollows:

Years ending December 31,

2012 $ 107,000

2013 . 77,000
2014 , 17.000

. Total éxpense under these operating eases for the years ended December 31, 2011 and 2010 was approximately
" $122,000 and $94;000, respectively. ' :

Contingent Lizbility and Potential Liﬁga_tion

The YMCA engaged an Architect firm (“Architects”) to design the construction expansion project which conéisted of-
renovation and the construction of additional program space at the Peter Blum Family YMCA in.Boca Raton, Florida,

Alawsuitfiled By the Architects requested tie YMCA to pay an additional $307,013 in excess of the Contracted fee.

‘Theé YMCA hidd filed & couriter clainy against the Architects in excess of the claim présented to:tfhe YMCA. In danuary
2011, the YMCA'entered info a'setilement agréement relieving all liability relatéd to the legél claimand rétéived cash
of $151,706 in April 2011 under‘the settiement. This is reflected as revenue withifthé Consdlidéted Stafements of -
Activities as “Legal séftlement revenue® in accordance with accounting standards generally Z¢cspted in the United
States of America. ° R . : A R R

The YMCA is exposed to varjous other claims encountered in the normal course of business. In the_opjnion of

' managiement, the resolution &f these matters will not have a material effect on the YMCA'S consolidated financial

position or the results of its activities.



mirmeD Hbuic ACCBUNDANTS it Anvison

REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS ON COMPLIANCE
AND ON INTERNAL CONTROL OVER FINANCIAL REPORTING BASED ON AN
AUDIT OF FINANCIAL STATEMENTS PERFORMED IN ACCORDANCE WITH
GOVERNMENT AURITING STANRARDS :

Board of Trustees _ .
Young Men's Christian Associalion
of South Palm Beach County, Inc.

We have audited the consolidated financial statements of Young Men's Christian Association of Soqth Palm Beach
County, Inc. (the “YMCA”) as of December 31, 2011 and have issued our report thereon dated Aprit 17,_ 2012. We
conducted our audit in accordance with auditing standards generally accepted in the United States of America.and the
standards applicable to financial audits contained in Government Audifing Standards, issued by the Compiroller

_ General of the United States.

Internal Control over Financial Reporting

In planning and performing our audit, we considared the YMCA's intemal contro} over financial reportihg as a basis for
designing our auditing procedures for the purpose of expressing our opinion on the consolidated financial statements,
but not for the purpose of expressing an opinion on the effectiveness of the YMCA's internal control over financial
reporting. Accordingly, we do not express an opinion on the effectiveness of the YMCA's internal contro! over financial
reporting. . .

A deficiency in internal control exists when the design or operation of a confrol does not allow management or
employees, in the normal course of performing their assigned functions, to prevent, or defect and correct misstatements
on a timely basis. A material weakness is a deficiency, or combination of deficiencies, in internal control, such that there
is a reasonable possibility that a material misstatement of the entity's financial statements will not be prevented, or
detected and ¢orrected on a timely basis.

Our consideration of internal contro} over financial reporting was for the limited purpose described in‘the first paragraph
of this section and was not designed to identify all deficiencies in internal control over financial reporting that might be
deficiencies, significant deficiencies or material weaknesses. We did not identify any deficiencies’in internal control over
financial reporting that we consider to be material weaknesses, as defined above.

Compliance and Other Matters

As part of obtaining reasonable assurance about whether YMCA's consolidated financial statements are free of material
misstatement, we performed tests of its compliance with certain provisions of laws, regulations, contracts, and grant
agreements, noncompliarice with which could have a direct and material effect on the determination of financial
statement amounts. However, providing an opinion on compliance with these provisions was.not an objective of our
audit, and accordingly, we do not express such an opinion. The resufts of our tests disclosed no instances of
noncompliance or other matters that are required to be reported under Govemment Auditing Standards,

We noted cartain matters that we reported to management of the YMCA in a separate letter dated April 17, 2012,

This report is intended solely for the information and use of management, the Audit Corr{mittee and the Board of

Trustees, and federal awarding agencies and pass-through entities and is not intended to be and shouid not be used by
anyone othert

Boca Raton, Florida
April 17, 2012
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YOUNG MEN’S CHRISTIAN ASSOCIATION
OF SOUTH PALM BEACH COUNTY, INC.

SCHEDULE OF FINDINGS AND RESPONSES
FOR THE YEAR ENDED DECEMBER 31, 2011

Section | - Financial Statements Findings
‘No matters were -repoﬁed.
Section I — Prior Year Financial Statements Findings .

No matiers were reported.
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YOUNG MEN’S CHRISTIAN ASSOCIATION
OF SOUTH PALM BEACH COUNTY, INC.

SCHEDULE OF EXPENDITURES AND NOTES TO SCHEDULE OF EXPENDITURES
OF THE PRIME TiME PALM BEACH COUNTY, INC. AGREEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2011

Program Name " Yerm Amount Expenditures _
Sporis and Wellness Enhancement 10/01/2010-09/30/2011 $ 235,000 3 178,575
. Sports and Wellness Enhancement " 10/01/2011-09/30/2012 o 235.000 43211
TOTAL SRR s aopo0 s 219,786
NOTE A, GENERAL |

The Schedule of Expenditures of The Prime Time Palm Beach County, Inc. Agreements included herein. *
represents all of Prime Time Palm Beach County agreements with Young Men’s Christian Association of
South Palm Beach County, Inc. for the year ended December 31, 2011. '

NOTE B, BASIS OF ACCQUNTING
The accompanying Schedule of Expenditures of The Prime Time Palm Beach County, Inc. Agreements is
presented using the accrual basis of accounting and inciudes expenses incurred by the YMCA duying the’
year ended December 31, 2011, '

NOTE C. BASIS OF PRESENTATION

The Prime Time Palm Reach County, Inc. Agreements included in the Schedule of Expenditures are
operated on a cost reimbursement method of payment, Expenditures are reported in accordance with the
contracted method of payment.

-21-



RESOLUTION NO. R-2012-

A RESOLUTION OF THE BOARD OF COUNTY
COMMISSIONERS OF PALM BEACH COUNTY, FLORIDA
AUTHORIZING THE ISSUANCE OF THE COUNTY'S
INDUSTRIAL DEVELOPMENT REVENUE BOND (YOUNG
MEN'S CHRISTIAN ASSOCIATION OF SOUTH PALM BEACH
COUNTY, INC.) SERIES 2012 IN THE PRINCIPAL AMOUNT
OF NOT EXCEEDING $10,000,000 FOR THE PURPOSE OF
PROVIDING FUNDS TO MAKE A LOAN TO YOUNG MEN'S
CHRISTIAN ASSOCIATION OF SOUTH PALM BEACH
COUNTY, INC. TO PROVIDE FUNDS TO REFINANCE THE
COUNTY'S ECONOMIC DEVELOPMENT REFUNDING AND
IMPROVEMENT REVENUE BONDS (YMCA PROJECT)
SERIES 2003, AUTHORIZING THE EXECUTION OF A BOND
PURCHASE AND LOAN AGREEMENT AND THE BOND;
AWARDING THE SALE OF THE BOND BY A NEGOTIATED
SALE; AUTHORIZING OFFICIALS OF THE COUNTY TO
TAKE CERTAIN ACTION IN CONNECTION WITH THE
ISSUANCE OF THE BOND; MAKING CERTAIN OTHER
COVENANTS AND AGREEMENTS IN CONNECTION WITH
THE ISSUANCE OF THE BOND; AND PROVIDING AN
EFFECTIVE DATE.

WHEREAS, Young Men's Christian Association of South Palm Beach County, Inc.(the
"Borrower") has requested Palm Beach County, Florida (the "County") to assist the Borrower by
the issuance by the County of its Industrial Development Revenue Bond (Young Men's Christian
Association of South Palm Beach County, Inc.) Series 2012 in the principal amount of not
exceeding $10,000,000 (the "Bond") and the loan (the "Loan") of the proceeds of the Bond to the
Borrower to provide funds to refund the County's Economic Development Refunding and
Improvement Revenue Bonds (YMCA Project) Series 2003 (the "Refunded Bonds"); and

WHEREAS, it is necessary and desirable to authorize the execution of a Bond Purchase
and Loan Agreement (the "Loan Agreement"), and to specify the terms of the Bond;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF PALM BEACH COUNTY, FLORIDA THAT:

SECTION 1. AUTHORITY FOR THIS RESOLUTION.

This resolution, hereinafter called the "Resolution," is adopted pursuant to Part IT, Chapter
159, Florida Statutes and other applicable provisions of law (the "Act™).

SECTION 2. FINDINGS.

A. The issuance of the Bond and the making of the Loan will serve a public purpose by
advancing the economic prosperity and the general welfare of the County, the State of Florida, and
the people thereof. As of the date hereof, the Borrower has represented and shown that it is
financially responsible and fully capable of and willing to fulfill any obligations which it may
incur in connection with the Bond as contemplated by this Resolution. Local government has been
and will be able to cope satisfactorily with the impact of the facilities to be refinanced with
proceeds of the Bond (the "Refinanced Facilities") and has been and will be able to provide, or
cause to be provided when needed, the public facilities, including utilities and public services, that
have been and will be necessary for the operation, repair and maintenance of such facilities and on
account of any increases in population or other circumstances resulting therefrom.

B. The Loan Agreement will make provision for the operation, repair and maintenance of the
Refinanced Facilities at the expense of the Borrower and for the payment of the principal and

interest on the Bond and all other costs incurred by the County in connection with the Bond and
such facilities.



C. The County has been advised that due to the desire to coordinate the sale of the .Bond and
due to the limited market for tax-exempt obligations such as the Bond, it is in the best interest of
the Borrower to sell the Bond by negotiated sale, and the County, wishing to obtain the best terms
on the Bond for the benefit of the Borrower, has determined to sell the Bond by negotiated sale to
Branch Banking and Trust Company (together with its successors and assigns as registered owner
of the Bond, the "Bank"), permitting the County to enter such market at the most advantageous
time, rather than at a specified advertised date, and accordingly it is in the best interest of the
County that a negotiated sale of the Bond be authorized.

SECTION 3. AUTHORIZATION OF BOND.

For the purpose of making the Loan to the Borrower, there is hereby authorized to be issued
under this Resolution the Bond in the principal amount of not to exceed $10,000,000, to be
designated "Palm Beach County, Florida Industrial Development Revenue Bond Young Men's
Christian Association of South Palm Beach County, Inc.) Series 2012 (the "Bond"). The Bond
shall be issued as a fully registered Bond, shall be dated as of the date of issuance, shall mature,
shall bear interest at a rate not in excess of the maximum lawful rate, shall mature not later than
November 1, 2028 and shall have such other terms and conditions, and shall be in such form of as
may be approved by the Chair, Vice-Chair or any other member of the Board of County
Commissioners of the County (the "Authorized Signatory"), such approval to be conclusively
presumed by the execution thereof by the Authorized Signatory. The Bond shall be issued on
such date as shall be mutually agreed upon by the Bank, the Borrower and the Authorized
Signatory. The County hereby authorized and directs the Authorized Signatory to execute the
Bond and to deliver the same to the Bank, upon payment of the purchase price thereof, all as
further provided in the Bond Purchase Agreement.

The principal amount of the Bond shall equal the principal amount of the Refunded Bonds
refinanced thereby, not to exceed $10,000,000.00 and proceeds of the Bond shall be used solely to
discharge the principal of the Refunded Bonds.

SECTION 4. LIMITED OBLIGATION.

The Bond will not be a general obligation of the County but will be a limited obligation
payable solely from the loan payments received from or on behalf of the Borrower. The Bond
shall not be an obligation of the State of Florida or of any political subdivision thereof, other than
the County (limited as aforesaid), and any and all payments of any nature thereunder shall be

payable only from amounts provided for such purpose under the Bond Documents (hereinafter
defined) and not from other funds of the County.

SECTION 5. LIMITED LIABILITY OF ISSUER.
Anything in this Resolution or the bond documents to the contrary notwithstanding, the

performance by the County of all duties and obligations imposed upon it hereby, the exercise by it
of all powers granted to it hereunder, the carrying out of all covenants, agreements and promises

‘made by it hereunder, and the liability of the County for all warranties and other covenants

hereunder, shall be limited solely to the loan payments made by the Borrower and other revenues
and receipts derived from the Borrower under the Loan Agreement, and the County shall not be

required to effectuate any of its duties, obligations, powers or covenants hereunder except to the
extent of such loan payments and other revenues and receipts.

SECTION 6. NO PERSONAL LIABILITY.

No recourse under or upon any obligation, covenant or agreement contained in this
Resolution, the Bond, any other Bond Document or under any judgment, or by the enforcement of
any assessment or by legal or equitable proceeding by virtue of any constitution or statute or
otherwise or under any circumstances, under or independent of this Resolution, shall be had
against any member, agent, employee or officer, as such, past, present or future, of the County,
either directly or through the County, or otherwise, for the payment for or to the County or any
receiver thereof, or for or to the holder of the Bond or otherwise of any sum that may be due and
unpaid by the County upon the Bond. Any and all personal liability of every nature, whether at
common law or in equity, or by statute or by constitution or otherwise, of any member, officer,
agent or employee, as such, to respond by reason of any act or omission on his part or otherwise,
for the payment for or to the County or any receiver thereof, or for or to the holder of the Bond or
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otherwise, of any sum that may remain due and unpaid upon the Bond is herfaby expreﬁsly waived
and released as a condition of and in consideration for the execution of this Resolution and the
issuance of the Bond.

SECTION 7. BOND NOT A DEBT OF STATE OR ISSUER.

None of the State of Florida, the County or any political subdivision thereof shall in any
event be liable for the payment of the principal of or interest on the Bond, except that the County
has provided for payment from the special and limited sources as provided herein. The ]?(.)nd
issued hereunder shall never constitute an indebtedness of the State of Florida or of any 'pol%tlca,l
subdivision of the State of Florida or of the County within the meaning of any state con§t1t1.1t.10na1
provisions or statutory limitation and shall never constitute or give rise to the pecuniary ll&}blhty qf
the State of Florida or any political subdivision thereof, or of the County or a charge against their
general credit. The holder of the Bond shall not have the right to compel any exercise of the ad
valorem taxing power of the State of Florida or of any political subdivision of said State to pay the
Bond or the interest thereon.

SECTION 8. LAWS GOVERNING.

This Resolution shall be governed exclusively by the provisions hereof and by the
applicable laws of the State of Florida.

SECTION 9. THE BOND DOCUMENTS.

As used herein, the term "Bond Documents" means any and all documents necessary or
desirable to complete the transaction described herein, including but not limited to the Bond
Purchase and Loan Agreement among the County, the Borrower and the Bank, and the Bond, all in
such form and content as may be approved by the Authorized Signatory, such approval to be
conclusively presumed by the execution of such documents by the Authorized Signatory. The
County hereby authorizes and directs the Authorized Signatory to execute the Bond Documents,
simultaneous with the issuance of the Bond. It is not necessary for the seal of the County to be
impressed upon any Bond Document. Notwithstanding any other provision hereof, no Bond
Document shall be issued unless and until the same shall have been approved as to form and legal
sufficiency on behalf of the County by the Office of the County Attorney for the County.

SECTION 10. NEGOTIATED SALE OF BOND.

A negotiated sale of the Bond to the Bank is hereby authorized. Prior to the execution of
the Loan Agreement the Bank shall file with the County the disclosure and truth-in-bonding

statements required by Section 218.385, Florida Statutes, and competitive bidding for the Bond is
hereby waived.

SECTION 11. NO THIRD PARTY BENEFICIARIES.

Except as herein or in the documents herein mentioned otherwise expressly provided,
nothing in this Resolution or in such documents, express or implied, is intended or shall be
construed to confer upon any person other than the County, the Bank and the Borrower any right,
remedy or claim, legal or equitable, under and by reason of this Resolution or any provision hereof

or of such documents, this Resolution and such documents being intended to be and being for the
sole and exclusive benefit of such parties. '

SECTION 12. GENERAL AUTHORIZATION.

The Authorized Signatory and the other officers and employees of the County are hereby
authorized to do all acts and things required of them by this Resolution and the other Bond
Documents or desirable or consistent with the requirements hereof or thereof, for the full punctual

and complete performance of all terms, covenants and agreements contained in the Bond, this
Resolution and the other Bond Documents.

SECTION 13. EFFECTIVE DATE.

This Resolution shall take effect immediately upon its passage and adoption.




The approval given herein shall not be construed as (i) an endorsement of the
creditworthiness of the Borrower, (ii) a recommendation to any prospective purchaser of the Bond,
or (iii) an evaluation of the likelihood of the repayment of the debt service on the Bond, and the
County shall not be construed by reason of its adoption of this resolution to have made any such
endorsement, recommendation or evaluation or to have waived any of the County's rights or
estopping the County from asserting any rights or responsibilities it may have in that regard.

SECTION 14. LIMITED APPROVAL.

The foregoing Resolution was offered by Commissioner , who
moved its adoption. The motion was seconded by Commissioner , and
upon being put to a vote, the vote was as follows:

| Commissioner Shelley Vana - Chair
Commissioner Steven L. Abrams - Vice Chair
Commissioner Karen T. Marcus
Commissioner Paulette Burdick
Commissioner Burt Aaronson
Commissioner Jess R. Santamaria
Commissioner Priscilla A. Taylor

T

The Chair thereupon declared the Resolution duly passed and adopted this day of
October, 2012.

PALM BEACH COUNTY, FLORIDA
"[SEAL] BY ITS BOARD OF COMMISSIONERS
Sharon R. Bock, Clerk & Comptroller

By:
Deputy Clerk

APPROVED AS TO FORM
AND LEGAL SUFFICIENCY

County Attorney




