
ESCROW DEPOSIT AGREEMENT

THIS ESCROW DEPOSIT AGREEMENT, dated ​August 27, 2015, by and among the FLORIDA MUNICIPAL LOAN COUNCIL (the "Issuer"), the CITY OF DANIA BEACH, FLORIDA (the "Borrower") and THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., a national banking association organized under the laws of the United States of America, as Escrow Agent and its successors and assigns (the "Escrow Agent").

W I T N E S S E T H:

WHEREAS, the Issuer has previously authorized and issued its Refunded Bonds (as hereinafter defined), as to which the Total Debt Service (as hereinafter defined) relating to the herein described escrow arrangement is set forth on Schedule I; and

WHEREAS, the proceeds of the Refunded Bonds were loaned by the Issuer to the Borrower; and

WHEREAS, the Issuer has determined to provide for payment of the Total Debt Service by depositing with the Escrow Agent an amount provided by the Borrower that is at least equal to the Total Debt Service; and

WHEREAS, the execution of this Escrow Deposit Agreement and full performance of the provisions hereof shall redeem and discharge the Issuer and the Borrower from their obligations with respect to the Refunded Bonds;
NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the Issuer, the Borrower and the Escrow Agent agree as follows:

SECTION 1.  Definitions.  As used herein, the following capitalized terms shall have the following meanings:

(a) "Agreement" means this Escrow Deposit Agreement.
(b) "Borrower" means the City of Dania Beach, Florida. 

(c) "Bonds" means the $5,440,773 City of Dania Beach, Florida General Obligation Refunding Bonds, Series 2015 issued by the Borrower and funded on August 27, 2015, for the principal purpose of prepaying the principal and interest due under the Loan Agreement to October 1, 2015, the redemption date of the Refunded Bonds.

(d) "Escrow Account" means the account hereby created and entitled City of Dania Beach Refunding Escrow Account established with and held by the Escrow Agent pursuant to this Agreement, in which cash will be held for payment of the Total Debt Service.
(e) "Escrow Amount" means the amounts deposited into the Escrow Account pursuant to Section 2 of this Agreement.
(f) "Escrow Agent" means The Bank of New York Mellon Trust Company, N.A., having its designated corporate trust office in Jacksonville, Florida, and its successors and assigns.

(g) "Escrow Requirement" with respect to the Refunded Bonds means, as of any date of calculation, the sum of an amount in cash in the Escrow Account, which will be sufficient to timely pay the Total Debt Service.
(h) "Indenture" means the Trust Indenture dated as of September 1, 2005, by and between the Issuer and The Bank of New York Mellon Trust Company, N.A., as successor trustee.

(i) "Issuer" means the Florida Municipal Loan Council and its successors and assigns.
(j) "Loan Agreement" means the Loan Agreement dated as of September 1, 2005 between the Issuer and the Borrower.
(k) "Refunded Bonds" means the portion of the Florida Municipal Loan Council Revenue Refunding Bonds, Series 2005D, which was loaned to the Borrower pursuant to the Loan Agreement, and as set forth in Schedule I hereto. 

(l) "Total Debt Service" means the sum of the principal and interest due with respect to the Refunded Bonds as set forth on Schedule I hereto.

SECTION 2.  Deposit of Funds.  The Issuer hereby deposits $5,649,165.63 with the Escrow Agent, of which $5,360,000.00 has been derived from transfers from the Borrower derived from the proceeds of the Bonds and $289,165.63 has been derived from transfers from the Borrower derived from other legally available revenues.  

Such funds are hereby deposited with the Escrow Agent for deposit into the Escrow Account, which funds the Escrow Agent acknowledges receipt of, to be held in irrevocable escrow by the Escrow Agent separate and apart from other funds of the Escrow Agent and applied solely as provided in this Agreement.  The Issuer represents that such funds have been derived as set forth above and are at least equal to the Escrow Requirement as of the date of such deposits.
SECTION 3.  Use and Investment of Funds.  The Escrow Agent acknowledges receipt of the Escrow Amount described in Section 2 hereof and agrees:

(a)
to hold the funds in cash pursuant to this Agreement in irrevocable escrow during the term of this Agreement for the sole benefit of the holders of the Refunded Bonds; and
(b)
there will be no investment of the Escrow Amount.
SECTION 4.  Payment of the Refunded Bonds and Expenses.

(a) Refunded Bonds.  Conditioned upon receipt of the Escrow Amount described in Section 2 hereof, the Issuer hereby agrees irrevocably to cause the redemption of the Refunded Bonds on October 1, 2015, in accordance with the terms of the Indenture, and to take all necessary actions in connection therewith.  


On October 1, 2015, the Escrow Agent shall disburse immediately available funds from the Escrow Account to The Bank of New York Mellon Trust Company, N.A., as paying agent of the Refunded Bonds in amounts sufficient to pay in full the Refunded Bonds as set forth on Schedule I.  The Escrow Agent, in its capacity as Trustee under the Indenture, is hereby instructed to immediately send the notice of redemption (a form of which is attached hereto as Exhibit A) as required by the Indenture.  


(b)
Priority of Payments.  The holders of the Refunded Bonds shall have an express first lien on the Escrow Amount in the Escrow Account until such funds are used and applied as provided in Subsection 4(a) of this Agreement.  If the amounts on hand in the Escrow Account are insufficient to make the payments due on the Refunded Bonds, the Borrower hereby agrees to immediately make up any insufficiency by depositing additional funds from the Borrower into the Escrow Account.


(c)
Surplus.  After making the final payment from the Escrow Account described in Subsections 4(a) and 4(b) above, the Escrow Agent shall transfer any remaining funds to the Borrower as directed in writing by the Borrower.

SECTION 5.  No Reinvestment.  The Escrow Agent shall have no power or duty to invest any Escrow Amount held under this Agreement or to sell, transfer or otherwise dispose of or make substitutions of the cash held hereunder.

SECTION 6.  No Redemption or Acceleration of Maturity.  The Issuer will neither accelerate the maturity of, nor exercise any option to redeem any of the Refunded Bonds, except that the Refunded Bonds shall be redeemed on October 1, 2015.
SECTION 7.  Responsibilities of Escrow Agent.  The Escrow Agent and its respective successors, assigns, agents and servants shall not be held to any personal liability whatsoever, in tort, contract, or otherwise, in connection with the execution and delivery of this Agreement, the establishment of the Escrow Account, the acceptance of the funds deposited therein, the purchase of investments, if any, the retention of the investments or the proceeds thereof or for any payment, transfer or other application of moneys by the Escrow Agent in accordance with the provisions of this Agreement or by reason of any non‑negligent omission or error of the Escrow Agent made in good faith in the conduct of its duties.  The Escrow Agent shall, however, be responsible for its gross negligence or willful failure to comply with its duties required hereunder, and its negligent, omissions or errors or willful misconduct hereunder.  The duties and obligations of the Escrow Agent may be determined by the express provisions of this Agreement.  The Escrow Agent may consult with counsel, who may or may not be counsel to the Issuer, and in reliance upon the opinion of such counsel shall have full and complete authorization and protection in respect of any action taken, suffered or omitted by it in good faith in accordance therewith.  Whenever the Escrow Agent shall deem it necessary or desirable that a matter be proved or established prior to taking, suffering or omitting any action under this Agreement, such matter may be deemed to be conclusively established by a certificate signed by an authorized officer of the Issuer.  The Escrow Agent is not responsible or liable for calculations as to or the actual sufficiency of moneys, and earnings thereon, deposited in the Escrow Account to pay Total Debt Service hereunder. The Escrow Agent shall not be obligated to expend or risk its own funds in performance of its obligations hereunder.
The Issuer further agrees to indemnify and save the Escrow Agent harmless, to the extent allowed by law, against any and all claims, expenses, obligations, liabilities, losses, damages, injuries (to person, property, or natural resources), penalties, stamp or other similar taxes, actions, suits, judgments, reasonable costs and expense (including reasonable attorney's fees and expenses) of whatever kind or nature regardless of their merit, demanded, asserted or claims against the Escrow Agent by reason of its participation in the transactions contemplated hereby, including without limitation all reasonable attorneys' and consultants' fees and expenses and court costs which it may incur in the exercise and performance of its powers and duties hereunder, and which are not due to its negligence or willful misconduct.  Indemnification provided under this Section 7 shall survive the termination of this Agreement.
SECTION 8.  Resignation of Escrow Agent.  The Escrow Agent may resign and thereby become discharged from the duties and obligations hereby created, by notice in writing given to the Issuer, any rating agency then providing a rating or insurer providing bond insurance on the Refunded Bonds, and the Holders of the Refunded Bonds not less than 30 days before such resignation shall take effect.  Such resignation shall not take effect until the appointment of a successor Escrow Agent hereunder.

SECTION 9.  Removal of Escrow Agent.


(a)
The Escrow Agent may be removed at any time by an instrument or concurrent instruments in writing, executed by the holders of not less than 51% in aggregate principal amount of the Refunded Bonds then outstanding, such instruments to be filed with the Issuer and published by the Issuer once in a newspaper of general circulation in Tallahassee, Florida, and in a daily newspaper or financial journal of general circulation in the City of New York, New York, not less than 30 days before such removal is to take effect as stated in said instrument or instruments.  A photographic copy of any instrument filed with the Issuer under the provisions of this paragraph shall be delivered by the Issuer to the Escrow Agent.


(b)
The Escrow Agent may also be removed at any time for any breach of trust or for acting or proceeding in violation of, or for failing to act or proceed in accordance with, any provisions of this Agreement with respect to the duties and obligations of the Escrow Agent by any court of competent jurisdiction upon the application of the Issuer or the holders of not less than 5% in aggregate principal amount of the Refunded Bonds then outstanding.


(c)
The Escrow Agent may not be removed until a successor Escrow Agent has been appointed in the manner set forth herein.

SECTION 10.  Successor Escrow Agent.


(a)
If at any time hereafter the Escrow Agent shall resign, be removed, be dissolved or otherwise become incapable of acting, or shall be taken over by any governmental official, agency, department or board, the position of Escrow Agent shall thereupon become vacant.  If the position of Escrow Agent shall become vacant for any of the foregoing reasons or for any other reason, the Issuer shall appoint an Escrow Agent to fill such vacancy.  The Issuer shall either (i) publish notice of any such appointment made by it once in each week for four successive weeks in a newspaper of general circulation published in Tallahassee, Florida and in a daily newspaper or financial journal of general circulation in the City of New York, New York, or (ii) mail a notice of any such appointment made by it to the Holders of the Refunded Bonds within 30 days after such appointment.


(b)
At any time within one year after such vacancy shall have occurred, the holders of a majority in principal amount of the Refunded Bonds then outstanding, by an instrument or concurrent instruments in writing, executed by either group of such bondholders and filed with the governing body of the Issuer, may appoint a successor Escrow Agent, which shall supersede any Escrow Agent theretofore appointed by the Issuer.  Photographic copies of each such instrument shall be delivered promptly by the Issuer, to the predecessor Escrow Agent and to the Escrow Agent so appointed by the bondholders.  In the case of conflicting appointments made by the bondholders under this paragraph, the first effective appointment made during the one year period shall govern.


(c)
If no appointment of a successor Escrow Agent shall be made pursuant to the foregoing provisions of this Section, the holder of any Refunded Bonds then outstanding, or any retiring Escrow Agent may apply to any court of competent jurisdiction to appoint a successor Escrow Agent.  Such court may thereupon, after such notice, if any, as such court may deem proper and prescribe, appoint a successor Escrow Agent.
SECTION 11.  Payment to Escrow Agent.  The Escrow Agent hereby acknowledges that it has agreed to accept compensation under this Agreement in the sum of [$500.00], which the Issuer agrees to pay on the date of delivery by the Borrower of the proceeds of the Note, for services to be performed by the Escrow Agent pursuant to this Agreement.  The Escrow Agent shall under no circumstances have any right to seek payment of its fees or expenses from the Escrow Account.
SECTION 12.  Term.  This Agreement shall commence upon its execution and delivery and shall terminate when the Escrow Amount has been disbursed in accordance with this Agreement.

SECTION 13.  Severability.  If any one or more of the covenants or agreements provided in this Agreement on the part of the Issuer or the Escrow Agent to be performed should be determined by a court of competent jurisdiction to be contrary to law, notice of such event shall be sent to Standard and Poor's, but such covenant or agreements herein contained shall be null and void and shall in no way affect the validity of the remaining provisions of this Agreement.

SECTION 14.  Amendments to this Agreement.  This Agreement is made for the benefit of the Issuer and the holders from time to time of the Refunded Bonds and it shall not be repealed, revoked, altered or amended in whole or in part without the written consent of all affected holders, the Escrow Agent and the Issuer; provided, however, that the Issuer, the Borrower and the Escrow Agent may, without the consent of, or notice to, such holders, enter into such agreements supplemental to this Agreement as shall not adversely affect the rights of such holders and as shall not be inconsistent with the terms and provisions of this Agreement, for any one or more of the following purposes:

(a)
to cure any ambiguity or formal defect or omission in this Agreement;

(b)
to grant to, or confer upon, the Escrow Agent, for the benefit of the holders of the Refunded Bonds any additional rights, remedies, powers or authority that may lawfully be granted to, or conferred upon, such holders or the Escrow Agent; and

(c)
to subject to this Agreement additional funds, securities or properties.

The Escrow Agent shall, at its option, be entitled to rely exclusively upon an opinion of nationally recognized attorneys on the subject of municipal bonds acceptable to the Issuer with respect to compliance with this Section, including the extent, if any, to which any change, modification, addition or elimination affects the rights of the holders of the Refunded Bonds or that any instrument executed hereunder complies with the conditions and provisions of this Section.

SECTION 15.  Counterparts.  This Agreement may be executed in several counterparts, all or any of which shall be regarded for all purposes as one original and shall constitute and be but one and the same instrument.

SECTION 16.  Governing Law.  This Agreement shall be construed under the laws of the State of Florida.
[Remainder of page intentionally left blank]


IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized officers and their corporate seals to be hereunto affixed and attested as of the date first above written.








FLORIDA MUNICIPAL LOAN COUNCIL

(SEAL)

By:










Isaac Salver, Chairman

ATTEST:

By:
                                                              


Michael Sittig, Executive Director
ESCROW DEPOSIT AGREEMENT


The Bank of New York Mellon Trust Company, N.A.
By:

 

Janalee R. Scott

Vice President
ESCROW DEPOSIT AGREEMENT







CITY OF DANIA BEACH, 







FLORIDA
(SEAL)

By:






Name:
Marco Salvino, Sr.
Title:
Mayor

ATTESTED BY:

By: 






Name:
Louise Stilson
Title:
City Clerk
Approved as to form and correctness

this 27th day of August, 2015.

By: 





 
Name:
Tom Ansbro
Title:
City Attorney

SCHEDULE I

TOTAL DEBT SERVICE OF REFUNDED BONDS

Debt Service Requirements
	Payment 

Date
	Interest
	Principal

Matured
	Principal 

Redeemed
	Total

	10/01/2015
	$124,165.63
	$165,000.00
	$5,360,000.00
	$5,649,165.63


SCHEDULE OF INVESTMENT
Deposit of $5,649,165.63 made August 27, 2015, to be held uninvested in cash until the redemption date of October 1, 2015, which deposit provides for principal in the amount of $5,525,000.00 and accrued interest in the amount of $124,165.63.


EXHIBIT A

FORM OF NOTICE OF REDEMPTION

NOTICE OF OPTIONAL REDEMPTION
FLORIDA MUNICIPAL LOAN COUNCIL

REVENUE REFUNDING BONDS, SERIES 2005D
NOTICE IS HEREBY GIVEN on behalf of the Florida Municipal Loan Council (the "Council") that a portion of the Council's outstanding Revenue Refunding Bonds, Series 2005D (the "Bonds"), maturing on October 1, 2017 through and including 2020, 2025, 2030 and 2035, in the aggregate principal amount of $5,360,000 (the "Redeemed Bonds"), have been called for optional redemption, at 100% of the principal amount thereof (the "Redemption Price").  Interest on the Redeemed Bonds accruing to or prior to the redemption date of October 1, 2015 (the "Redemption Date"), will be paid in the usual manner.  Interest on the Redeemed Bonds will cease to accrue from and after said Redemption Date.

The Redeemed Bonds to be redeemed are as follows:
	Maturity 

Dates
	Principal Amounts Outstanding
	Interest Rates
	Original 

CUSIP #
	Redeemed

Principal Amounts
	New CUSIP #

	10/01/2017
	$870,000
	4.00%
	34282CAX9
	$345,000
	

	10/01/2018
	460,000
	4.00
	34282CAY7
	185,000
	

	10/01/2019
	485,000
	4.00
	34282CAZ4
	190,000
	

	10/01/2020
	505,000
	4.00
	34282CBA8
	200,000
	

	10/01/2025
	2,880,000
	5.00
	34282CBB6
	1,150,000
	

	10/01/2030
	2,500,000 
	4.50
	342815UP0
	1,460,000
	

	10/01/2035
	3,130,000 
	4.50
	342815UU9
	1,830,000
	


On October 1, 2015, there shall become due and payable the above mentioned Redemption Price upon presentation and surrender of such Redeemed Bonds the following address:

	The Bank of New York Mellon Trust Company, N.A.

10161 Centurion Parkway

Jacksonville, Florida 32256
Attn: Administration


Redeemed Bonds held in book-entry form need not be presented. However, Bondholders presenting their bonds in person for same day payment must surrender their bond(s) by 1:00 P.M. on the Redemption Date and a check will be available for pick up after 2:00 P.M.  Checks not picked up by 4:30 P.M. will be mailed out to the bondholder via first class mail. If payment of the Redemption Price is to be made to the registered owner of the Redeemed Bond, you are not required to endorse the Redeemed Bond to collect the Redemption Price.
The Bonds maturing October 1, 2017 through and including 2020, 2025, 2030 and 2035, with principal payments due each October 1st and semiannual interest payments due on April 1st and October 1st until the maturity date of the Bonds, which have not been redeemed shall remain outstanding, and the CUSIP numbers applicable to such Bonds have changed.  The remaining Bonds which have not been redeemed shall remain outstanding and are set forth below:
	Maturity Dates
	Principal Amounts
Outstanding
	Interest Rates
	Original CUSIP #
	Non-Redeemed Bonds Principal Amount
	New 

CUSIP #

	10/01/2017
	$870,000
	4.00%
	34282CAX9
	$525,000
	

	10/01/2018
	460,000
	4.00
	34282CAY7
	275,000
	

	10/01/2019
	485,000
	4.00
	34282CAZ4
	295,000
	

	10/01/2020
	505,000
	4.00
	34282CBA8
	305,000
	

	10/01/2025
	2,880,000
	5.00
	34282CBB6
	1,730,000
	

	10/01/2030
	2,500,000 
	4.50
	342815UP0
	1,040,000
	

	10/01/2035
	3,130,000 
	4.50
	342815UU9
	1,300,000
	


DATED this _____ day of August, 2015.






FLORIDA MUNICIPAL LOAN COUNCIL

The Bank of New York Mellon Trust Company, N.A., as Escrow Agent
IMPORTANT TAX INFORMATION

EXISTING FEDERAL INCOME TAX LAW MAY REQUIRE THE WITHHOLDING OF 28% OF ANY PAYMENTS TO HOLDERS PRESENTING THEIR (SECURITIES) FOR PAYMENTS WHO HAVE FAILED TO FURNISH A TAXPAYER IDENTIFICATION NUMBER, CERTIFIED TO BE CORRECT UNDER PENALTY OF PERJURY.  HOLDERS MAY ALSO BE SUBJECT TO A PENALTY OF $50.00 FOR FAILURE TO PROVIDE SUCH NUMBER.  CERTIFICATION MAY BE MADE TO THE PAYING AGENT ON A SUBSTITUTE FORM W-9.

* The CUSIP number has been assigned to this issue by Standard and Poor's Corporation and is included solely for the convenience of the Bondholders.  Neither the Issuer nor the Paying Agent shall be responsible for the selection or use of the CUSIP number, nor is any representation made as to its correctness on the securities or as indicated in any redemption notice.
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