
NEW ISSUE – BOOK-ENTRY ONLY	 RATINGS:  See "Ratings" herein.

In the opinion of bond counsel, assuming compliance by the Issuer and the Borrower with certain covenants, under 
existing statutes, regulations and judicial decisions, the interest on the Bonds will be excluded from gross income for 
federal income tax purposes of the holders thereof and will not be an item of tax preference for purposes of the federal 
alternative minimum tax.  See "TAX MATTERS" herein for a description of other tax consequences to holders of the Bonds.

$16,500,000
FLORIDA MUNICIPAL LOAN COUNCIL

REVENUE BONDS, SERIES 2019A

Dated: Date of Delivery	 Due:  August 1, as shown on the inside cover

The Florida Municipal Loan Council's $16,500,000 Revenue Bonds, Series 2019A (the "Bonds") are being issued by the Florida 
Municipal Loan Council (the "Issuer").  The Issuer is a separate legal entity created pursuant to an Interlocal Agreement entered 
into initially by and among the City of Stuart, the City of Deland and the City of Rockledge, each of which is a Florida municipality.

The Bonds are being issued as fully registered bonds and, when issued, will be registered in the name of Cede & Co., as nominee 
of The Depository Trust Company, New York, New York ("DTC").  DTC will act as securities depository for the Bonds.  Purchases of 
beneficial interests in the Bonds will be made in book-entry form only, in the denomination of $5,000 or any integral multiple thereof.  
Purchasers of beneficial interests in the Bonds will not receive certificates representing their interests in the Bonds so purchased.  
So long as Cede & Co. is the registered owner of the Bonds, references herein to the registered owners shall mean Cede & Co., and 
shall not mean the Beneficial Owners (as defined herein) of the Bonds.  See "THE BONDS -- Book-Entry Only System" herein for 
further information.

Interest on the Bonds is payable semiannually on each February 1 and August 1, commencing February 1, 2020.  The principal 
of, premium, if any, and interest on the Bonds will be paid through The Bank of New York Mellon Trust Company, N.A., as trustee 
(the "Trustee"), as described herein.  So long as DTC or its nominee, Cede & Co., is the registered owner, such payments will be made 
directly to Cede & Co.  Disbursement of such payments to the DTC Participants (as defined herein) is the responsibility of DTC, and 
disbursement of such payments to Beneficial Owners is the responsibility of the DTC Participants and the Indirect Participants (as 
defined herein), as more fully described herein.

The Bonds are subject to optional redemption and mandatory redemption prior to maturity.  See "THE BONDS - Redemption 
Provisions" herein for further information.

The proceeds to be received by the Issuer from the sale of the Bonds will be used by the Issuer to make a loan (the "Loan") to 
the City of Lighthouse Point, Florida (the "Borrower"), pursuant to a loan agreement between the Issuer and the Borrower (the "Loan 
Agreement") for the purposes of (i) providing funds to finance the costs of the acquisition, construction and/or equipping of certain 
qualifying projects, including a new fire station and emergency operations center, a new public works building and renovation of 
another public works building, a new recreational building, and renovation of the public library, and (ii) paying costs and expenses 
related to the issuance of the Bonds. 

Payments made by the Borrower to the Issuer in repayment of the Loan (the "Loan Repayments") are included in the trust estate 
granted by the Issuer to the Trustee pursuant to a Trust Indenture, dated as of April 1, 2019, between the Issuer and the Trustee (the 
"Indenture").

THE BONDS ARE NOT A GENERAL DEBT, LIABILITY OR OBLIGATION OF THE ISSUER, BUT ARE LIMITED 
OBLIGATIONS OF THE ISSUER, PAYABLE SOLELY FROM (I) THE PAYMENTS TO BE MADE BY THE BORROWER 
PURSUANT TO THE LOAN AGREEMENT, (II) ALL AMOUNTS IN CERTAIN FUNDS AND ACCOUNTS CREATED 
PURSUANT TO THE INDENTURE, AND (III) ALL REVENUES, ANY AND ALL OTHER PROPERTY, RIGHTS AND 
INTEREST OF EVERY KIND AND NATURE FROM TIME TO TIME HEREAFTER BY DELIVERY OR BY WRITING OF ANY 
KIND SUBJECTED TO THE INDENTURE, AS AND FOR ADDITIONAL SECURITY FOR THE BONDS, BY THE ISSUER 
OR BY ANY OTHER PERSON ON ITS BEHALF OR WITH ITS WRITTEN CONSENT, AS MORE FULLY DESCRIBED 
HEREIN.  The Bonds are not a debt, liability or obligation of the State of Florida or any political subdivision or entity 
thereof other than the Issuer and the Borrower.

The obligation of the Borrower pursuant to the Loan Agreement is a general obligation of the Borrower. The Loan 
Repayments are secured by a pledge of the full faith, credit, and taxing power of the Borrower without limitation, as 
more fully described herein.

This cover page contains certain information for quick reference only.  It is not a summary of the issue.  Investors must read the 
entire Official Statement to obtain information essential to the making of an informed investment decision.

SEE THE INSIDE COVER FOR MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES, YIELDS, PRICES AND INITIAL 
CUSIP NUMBERS.

The Bonds are offered when, as, and if issued and received by the Underwriter, subject to the approval of legality and tax-
exempt status by Bryant Miller Olive P.A., Miami, Florida, Bond Counsel.  Certain legal matters will be passed upon for the 
Issuer by David Cruz, Esq., counsel to the Issuer, as deputy general counsel to the Florida League of Cities, Inc., and by Nabors, 
Giblin & Nickerson, P.A., Tampa, Florida, Disclosure Counsel to the Issuer.  The Underwriter is represented by Holland & Knight 
LLP, Lakeland, Florida.  Public Resources Advisory Group, St. Petersburg, Florida, has served as financial advisor to the Issuer 
in connection with the Bonds.   Florida League of Cities, Inc. is the administrator of the Issuer's bond program.  It is expected 
that the Bonds will be available for delivery through the facilities of DTC in New York, New York, on or about April 18, 2019.

WELLS FARGO SECURITIES
The date of this Official Statement is April 4, 2019.



   
*Neither the Issuer, the Borrower nor the Underwriter shall be responsible for the use of CUSIP 
numbers, nor is any representation made as to their correctness.  They are included solely for the 
convenience of the readers of this Official Statement. 
†Price and yield calculated to first optional redemption date of February 1, 2029. 
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 NO BROKER, DEALER, SALESMAN OR OTHER PERSON HAS BEEN 
AUTHORIZED BY THE ISSUER, THE BORROWER OR THE UNDERWRITER TO GIVE 
ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE 
CONTAINED IN THIS OFFICIAL STATEMENT, AND IF GIVEN OR MADE, SUCH 
OTHER INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS 
HAVING BEEN AUTHORIZED BY ANY OF THE FOREGOING.  THIS OFFICIAL 
STATEMENT DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION 
OF AN OFFER TO BUY ANY OF THE BONDS AND THERE SHALL BE NO OFFER, 
SOLICITATION, OR SALE OF THE BONDS BY ANY PERSON IN ANY JURISDICTION 
IN WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH OFFER, 
SOLICITATION, OR SALE. 
 
 THE INFORMATION SET FORTH HEREIN HAS BEEN OBTAINED FROM 
PUBLIC DOCUMENTS, RECORDS AND OTHER SOURCES WHICH ARE BELIEVED TO 
BE RELIABLE, BUT IT IS NOT GUARANTEED AS TO ACCURACY OR 
COMPLETENESS BY AND IS NOT TO BE CONSTRUED AS A REPRESENTATION OF 
THE UNDERWRITER.   THE INFORMATION AND EXPRESSIONS OF OPINION HEREIN 
CONTAINED ARE SUBJECT TO CHANGE WITHOUT NOTICE, AND NEITHER THE 
DELIVERY OF THIS OFFICIAL STATEMENT NOR ANY SALE MADE HEREUNDER 
SHALL UNDER ANY CIRCUMSTANCES CREATE ANY IMPLICATION THAT THERE 
HAS BEEN NO CHANGE IN THE AFFAIRS OF THE ISSUER OR THE BORROWER SINCE 
THE DATE HEREOF. 
 
 CERTAIN OF THE INFORMATION HEREIN REGARDING THE BORROWER IS 
BEYOND THE KNOWLEDGE OF THE ISSUER.  WHILE THE ISSUER HAS NO REASON 
TO BELIEVE THAT SUCH INFORMATION IS INCOMPLETE OR INACCURATE, THE 
ISSUER HAS NOT INDEPENDENTLY INVESTIGATED OR CONFIRMED THE 
ACCURACY OR COMPLETENESS THEREOF AND HAS INCLUDED SUCH 
INFORMATION IN THIS OFFICIAL STATEMENT IN RELIANCE UPON THE 
REPRESENTATION AND WARRANTY OF THE BORROWER THAT SUCH 
INFORMATION DOES NOT CONTAIN ANY UNTRUE STATEMENT OF A MATERIAL 
FACT AND DOES NOT OMIT TO STATE ANY MATERIAL FACT NECESSARY IN 
ORDER TO MAKE THE STATEMENTS MADE HEREIN, IN THE LIGHT OF THE 
CIRCUMSTANCES UNDER WHICH THEY ARE MADE, NOT MISLEADING. 
  
 THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, NOR HAS THE INDENTURE BEEN QUALIFIED UNDER THE TRUST INDENTURE 
ACT OF 1939, IN RELIANCE UPON EXEMPTIONS CONTAINED IN SUCH ACTS.  THE 
REGISTRATION OR QUALIFICATION OF THE BONDS UNDER THE SECURITIES 
LAWS OF THE JURISDICTIONS IN WHICH THEY HAVE BEEN REGISTERED OR 
QUALIFIED, IF ANY, SHALL NOT BE REGARDED AS A RECOMMENDATION 
THEREOF.  NEITHER THESE JURISDICTIONS NOR ANY OF THEIR AGENCIES HAVE 
PASSED UPON THE MERITS OF THE BONDS OR THE ACCURACY OR 
COMPLETENESS OF THIS OFFICIAL STATEMENT. 
 

The order and placement of materials in this Official Statement, including the 
Appendices, are not to be deemed a determination of relevance, materially or importance, and 
this Official Statement, including the Appendices, must be considered in its entirety.  The 
captions and headings in this Official Statement are for convenience only and in no way define, 
limit or describe the scope or intent, or affect the meaning or construction, of any provisions or 



 
 

sections in this Official Statement.  The offering of the Bonds is made only by means of this 
entire Official Statement. 

 
References to website addresses presented in this Official Statement are for informational 

purposes only and may be in the form of a hyperlink solely for the reader's convenience.  Unless 
specified otherwise, such websites and the information or links contained therein are not 
incorporated into, and are not part of, this Official Statement. 

 
Certain statements included or incorporated by reference in this Official Statement 

constitute "forward-looking statements."  Such statements generally are identifiable by the 
terminology used, such as "plan", "expect", "estimate", "project", "forecast", "budget" or other 
similar words.  The achievement of certain results or other expectations contained in such 
forward-looking statements involve known and unknown risks, uncertainties and other factors 
that may cause actual results, performance or achievements described to be materially different 
from any future results, performance or achievements expressed or implied by such forward-
looking statements.  The Issuer does not plan to issue any updates or revisions to those forward-
looking statements if or when its expectations or events, conditions or circumstances on which 
such statements are based occur.  

 
THE UNDERWRITER MAY OFFER AND SELL THE BONDS TO CERTAIN 

DEALERS AND OTHERS AT PRICES LOWER THAN THE PUBLIC OFFERING 
PRICES STATED ON THE INSIDE COVER PAGE OF THIS OFFICIAL STATEMENT, 
AND SUCH PUBLIC OFFERING PRICES MAY BE CHANGED FROM TIME TO 
TIME BY THE UNDERWRITER. 

 
THIS OFFICIAL STATEMENT SHALL NOT CONSTITUTE A CONTRACT 

BETWEEN THE ISSUER, THE BORROWER OR THE UNDERWRITER AND ANY 
ONE OR MORE HOLDERS OF THE BONDS. 

 
THIS OFFICIAL STATEMENT IS BEING PROVIDED TO PROSPECTIVE 

PURCHASERS EITHER IN BOUND PRINTED FORM ("ORIGINAL BOUND 
FORMAT") OR IN ELECTRONIC FORMAT ON THE WEBSITE:  
WWW.MUNIOS.COM.  THIS OFFICIAL STATEMENT MAY BE RELIED UPON 
ONLY IF IT IS IN ITS ORIGINAL BOUND FORMAT OR IF IT IS PRINTED IN FULL 
DIRECTLY FROM SUCH WEBSITE. 

 
 THE UNDERWRITER HAS PROVIDED THE FOLLOWING SENTENCE FOR 
INCLUSION IN THIS OFFICIAL STATEMENT.  THE UNDERWRITER HAS REVIEWED 
THE INFORMATION IN THIS OFFICIAL STATEMENT IN ACCORDANCE WITH, AND 
AS PART OF, ITS RESPONSIBILITIES TO INVESTORS UNDER THE FEDERAL 
SECURITIES LAWS AS APPLIED TO THE FACTS AND CIRCUMSTANCES OF THIS 
TRANSACTION, BUT THE UNDERWRITER DOES NOT GUARANTY THE ACCURACY 
OR COMPLETENESS OF SUCH INFORMATION. 
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OFFICIAL STATEMENT 
Relating to 

 
$16,500,000 

FLORIDA MUNICIPAL LOAN COUNCIL 
REVENUE BONDS, SERIES 2019A 

 
 

INTRODUCTION 
 

 The purpose of this Official Statement, including the cover page and the Appendices 
hereto, is to furnish certain information with respect to the original issuance and sale of 
$16,500,000 Revenue Bonds, Series 2019A (the "Bonds") to be issued by the Florida Municipal 
Loan Council (the "Issuer"). 
  
 This Introduction is only a brief description of the matters described in this Official 
Statement, and a full review of this Official Statement should be undertaken by potential 
investors in the Bonds.   This Official Statement speaks only as of its date, and the information 
contained herein is subject to change. 
  
 The Issuer is a separate legal entity under the laws of the State of Florida.  The Issuer was 
created by an Interlocal Agreement (the "Interlocal Agreement"), dated December 1, 1998, 
initially among the City of Stuart, the City of Deland and the City of Rockledge, each of which is 
a Florida municipality.   Subsequent to that date, other Florida municipalities and counties have 
joined in the Interlocal Agreement, including Gadsden County, Florida, Jackson County, Florida 
and Leon County, Florida. 
   
 The Bonds are being issued pursuant to the Constitution of the State of Florida, Chapter 
163, Florida Statutes, Chapter 166, Florida Statutes, and other applicable provisions of law 
(collectively, the "Act"), an authorizing resolution adopted by the Issuer on February 7, 2019, 
and a Trust Indenture (the "Indenture"), dated as of April 1, 2019, between the Issuer and The 
Bank of New York Mellon Trust Company, N.A., as trustee (the "Trustee"). 
 
 The Bonds are being issued to provide funds to make a loan to the City of Lighthouse 
Point, Florida (the "Borrower") pursuant to a Loan Agreement, dated as of April 1, 2019, 
between the Issuer and the Borrower (the "Loan Agreement").  The Borrower will use proceeds 
of the loan made to it by the Issuer (the "Loan") to finance or reimburse itself for the costs of the 
acquisition, construction and/or equipping of certain qualifying projects, including a new fire 
station and emergency operations center, a new public works building and renovation of another 
public works building, a new recreational building, and renovation of the public library, as 
provided herein (the "Project"), and to pay the costs of issuance of the Bonds.   
 

Pursuant to the Loan Agreement, the Borrower has agreed to make payments (the "Basic 
Payments") in such amounts and at such times as shall be sufficient to pay the principal of, 
premium, if any, and interest on the Loan when due.  The Basic Payments correlate to the debt 
service on the Bonds.  The aggregate scheduled Basic Payments under the Loan Agreement 
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equals the scheduled payments of principal and interest on the Bonds.  The Basic Payments for 
the Borrower are set forth herein under the caption "DEBT SERVICE REQUIREMENTS." 
 
 Pursuant to the Loan Agreement, the Borrower also agrees to make certain other 
payments (the "Additional Payments"), including, but not limited to, the fees and expenses of the 
Issuer, the Administrator (as described under the heading "THE ADMINISTRATOR AND THE 
ADMINISTRATION AGREEMENT," below) and the Trustee, and any fees, including any 
rebate obligation with respect to the Bonds, related to the Loan. 
 
 The Basic Payments and the Additional Payments are jointly referred to as the "Loan 
Repayments." 
 
 The Borrower will pay when due under the Loan Agreement, as promptly as money 
becomes available, amounts of ad valorem taxes of the Borrower sufficient to satisfy the Loan 
Repayments as required under the Loan Agreement. The Borrower has agreed in the Loan 
Agreement, for each year the Loan is outstanding, to levy an ad valorem tax, without limitation 
as to rate or amount, on all taxable property within the Borrower at least equal to the Loan 
Repayment for the ensuing Bond Year. 
 
 Pursuant to the Indenture, the Issuer has granted to the Trustee as part of the trust estate 
established thereby all of the Issuer's right, title and interest (with certain exceptions specified 
therein) in and to the Loan Agreement. 
 

THE BONDS ARE NOT A GENERAL DEBT, LIABILITY OR OBLIGATION OF 
THE ISSUER, BUT ARE LIMITED OBLIGATIONS OF THE ISSUER, PAYABLE 
SOLELY FROM (I) THE PAYMENTS TO BE MADE BY THE BORROWER 
PURSUANT TO THE LOAN AGREEMENT, (II) ALL AMOUNTS IN CERTAIN FUNDS 
AND ACCOUNTS CREATED PURSUANT TO THE INDENTURE, AND (III) ALL 
REVENUES, ANY AND ALL OTHER PROPERTY, RIGHTS AND INTEREST OF 
EVERY KIND AND NATURE FROM TIME TO TIME HEREAFTER BY DELIVERY 
OR BY WRITING OF ANY KIND SUBJECTED TO THE INDENTURE, AS AND FOR 
ADDITIONAL SECURITY FOR THE BONDS, BY THE ISSUER OR BY ANY OTHER 
PERSON ON ITS BEHALF OR WITH ITS WRITTEN CONSENT, AS MORE FULLY 
DESCRIBED HEREIN.  The Bonds are not a debt, liability or obligation of the State of 
Florida or any political subdivision or entity thereof other than the Issuer and the 
Borrower.  

 
The obligation of the Borrower pursuant to the Loan Agreement is a general 

obligation of the Borrower. The Loan Repayments are secured by a pledge of the full faith, 
credit, and taxing power of the Borrower without limitation, as more fully described 
herein. 
 
 There follows in this Official Statement descriptions of the Bonds, the Issuer, the 
Borrower and certain other matters.  The descriptions and information contained herein do not 
purport to be complete, comprehensive, or definitive, and all references herein to documents or 
reports are qualified in their entirety by reference to the complete text of such documents or 
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reports.  Copies of documents and reports referred to herein that are not included in their entirety 
herein may be obtained from the Underwriter at 28059 U.S. Highway 19 N, Suite 205, 
Clearwater, Florida 33761 prior to delivery of the Bonds and thereafter from the Trustee upon 
payment of any required fee.  Unless otherwise defined herein, terms used in capitalized form in 
this Official Statement shall have the same meanings as in the Indenture or the Loan Agreement.  
See Appendices C and D for definitions of certain terms used in this Official Statement. 

 
THE BONDS 

 
General Description 
 
 The Bonds are being issued as fully registered bonds without coupons in principal 
denominations of $5,000 or any integral multiple thereof (the "Authorized Denominations").  
The Bonds will be dated as of the date of their initial issuance and delivery, will bear interest 
from that date at the rates per annum and will mature on the dates and in the amounts set forth on 
the inside cover page of this Official Statement.  The Bonds will be subject to the redemption 
provisions set forth below.  Interest on the Bonds will be computed on the basis of a 360-day 
year consisting of twelve 30-day months and will be payable semiannually on each February 1 
and August 1 (each, an "Interest Payment Date,"), commencing February 1, 2020. 
  
 The principal and premium, if any, of the Bonds shall be payable when due by check, 
upon presentation and surrender of the Bonds at the Designated Office of the Trustee, and 
interest will be payable by check mailed by the Trustee on each Interest Payment Date to the 
holders of the Bonds registered as such as of the Record Date; provided, however, that at the 
expense of and upon the written request of a holder of $1,000,000 or more, interest will be paid 
by wire transfer to an account in the United States.  The Record Date with respect to any Interest 
Payment Date is the fifteenth day of the calendar month preceding such Interest Payment Date.  
For so long as the book-entry only system of ownership of the Bonds is in effect, payments of 
principal, premium, if any, and interest on the Bonds will be made as described below under the 
caption "Book-Entry Only System" below. 
 
 All payments of principal of, premium, if any, and interest on the Bonds shall be payable 
in any coin or currency of the United States of America which at the time of payment is legal 
tender for the payment of public and private debts. 
 
Redemption Provisions 
  
 Optional Redemption.  The Bonds maturing on or before August 1, 2028 are not subject 
to optional redemption prior to their maturities.  The Bonds maturing after August 1, 2028 are 
subject to redemption at the option of the Issuer on or after February 1, 2029 as a whole or in 
part at any time, in any manner as determined by the Trustee in its discretion taking into 
consideration the maturity of the Loan prepaid by the Borrower, at the Redemption Price (as 
defined in the Indenture) equal to the principal amount of the Bonds to be redeemed, plus 
accrued interest to the redemption date. 
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 Scheduled Mandatory Redemption.  The Bonds maturing on August 1, 2044 are subject 
to mandatory redemption, in part, by lot, at Redemption Prices equal to 100% of the principal 
amount thereof plus interest accrued to the redemption date, beginning on August 1, 2043 and on 
each August 1 thereafter, in the following principal amounts in the following years: 

 
Year Principal Amount 

2043 $790,000 
  2044*   820,000 

_______ 
*Maturity, not a redemption. 
 

The Bonds maturing on August 1, 2048 are subject to mandatory redemption, in part, by 
lot, at Redemption Prices equal to 100% of the principal amount thereof plus interest accrued to 
the redemption date, beginning on August 1, 2045 and on each August 1 thereafter, in the 
following principal amounts in the following years: 

 
Year Principal Amount 

2045 $855,000 
2046   885,000 
2047   915,000 

  2048*   940,000 
_______ 
*Maturity, not a redemption. 
  
 Selection of Bonds to be Redeemed.   The Bonds may be redeemed only in the principal 
amount of an Authorized Denomination.  The Bonds or portions of the Bonds to be redeemed 
shall, except as otherwise described above or as specified in the Indenture, be selected by the 
Registrar by lot or in such other manner as the Issuer in its discretion may deem appropriate. 

 
Notice of Redemption.  In the case of every redemption, notice of the call for redemption 

shall be given by the Trustee as Registrar (the "Registrar") by mailing a copy of the redemption 
notice, identifying the Bonds or portions thereof to be redeemed, (1) by first class mail at least 
thirty (30) days prior to the date fixed for redemption to the Owner of each Bond to be redeemed 
in whole or in part at the address shown on the Bond Register, and (2) in addition to the mailing 
of the notice described above, the Registrar shall give additional notice of the redemption of 
Bonds in accordance with any regulation or release of the Municipal Securities Rulemaking 
Board or governmental agency or body from time to time applicable to such Bonds. No defect in 
any notice delivered pursuant to clause (2) above nor any failure to give all or any portion of 
such notice shall in any manner defeat the effectiveness of a call for redemption if notice is given 
as prescribed in clause (1) above. Any notice mailed as provided in the Indenture shall be 
conclusively presumed to have been duly given, whether or not the Owner or any other recipient 
receives the notice. 

 
Each notice of redemption given under the Indenture shall contain (i) information 

identifying the Bonds or portions thereof to be redeemed; (ii) the CUSIP numbers of all Bonds 
being redeemed; (iii) the date of issue of the Bonds as originally issued; (iv) the rate of interest 
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borne by each Bond being redeemed; (v) the maturity date of each Bond being redeemed; (vi) a 
brief description, if applicable, of any conditions that must be satisfied prior to the redemption of 
the Bonds being redeemed; and (vii) any other descriptive information needed to identify 
accurately the Bonds being redeemed; provided, however, that no notice shall be deemed 
defective if the information required in clause (i) above is provided in such notice. 

 
 In the case of an optional redemption, any notice of redemption may state that (1) it is 
conditioned upon the deposit of moneys, in an amount equal to the amount necessary to effect 
the redemption, with the Registrar, Paying Agent or a fiduciary institution acting as escrow agent 
no later than the redemption date or (2) the Issuer retains the right to rescind such notice on or 
prior to the scheduled redemption date (in either case, a "Conditional Redemption"), and such 
notice and optional redemption shall be of no effect if such moneys are not so deposited or if the 
notice is rescinded as described in this section.  Any such notice of Conditional Redemption shall 
be captioned "Conditional Notice of Redemption."  Any Conditional Redemption may be 
rescinded at any time prior to the redemption date if the Issuer delivers a written direction to the 
Registrar directing the Registrar to rescind the redemption notice.  The Registrar shall give 
prompt notice of such rescission to the affected Bondholders.  Any Bonds subject to Conditional 
Redemption where redemption has been rescinded shall remain Outstanding, and neither the 
rescission nor the failure by the Issuer to make such funds available shall constitute an Event of 
Default under the Indenture.  The Registrar shall give immediate notice to the securities 
information repositories and the affected Bondholders that the redemption did not occur and that 
the affected Bonds called for redemption and not so paid remain Outstanding. 
 
 Effect of Calling for Redemption.  On the redemption date, the principal amount of the 
Bonds to be redeemed, together with the accrued interest thereon to such date, shall become due 
and payable; and from and after such date, notice (if required) having been given and moneys 
available for such redemption being on deposit with the Trustee in accordance with the 
provisions of the Indenture, then notwithstanding that any Bonds called for redemption shall not 
have been surrendered, no further interest shall accrue on any of such Bonds or portions thereof 
to be redeemed.  From and after such date of redemption (such notice having been given and 
moneys available solely for such redemption being on deposit with the Trustee), the Bonds or 
portions thereof to be redeemed shall not be deemed to be Outstanding under the Indenture and 
the Issuer shall be under no further liability in respect thereof. 
 
Book-Entry Only System 
 
 The information provided immediately below concerning DTC and the Book-Entry Only 
System has been obtained from DTC and is not guaranteed as to accuracy or completeness by, 
and is not to be construed as a representation by, the Underwriter, the Issuer, the Trustee or the 
Borrower. 
 

Unless the book-entry system described herein is terminated, DTC will act as securities 
depository for the Bonds. The Bonds will be issued as fully-registered securities registered in the 
name of Cede & Co. (DTC's partnership nominee) or such other name as may be requested by an 
authorized representative of DTC. One or more fully-registered bond certificates will be issued 
for the Bonds, and will be deposited with the Registrar on behalf of DTC. Individual purchases 
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of beneficial interests in the Bonds will be made in increments of $5,000 or integral multiples 
thereof. 

 
DTC and its Participants. DTC, the world's largest securities depository, is a limited-

purpose trust company organized under the New York Banking Law, a "banking organization" 
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a 
"clearing corporation" within the meaning of the New York Uniform Commercial Code, and a 
"clearing agency" registered pursuant to the provisions of Section 17A of the Securities 
Exchange Act of 1934, as amended. DTC holds and provides asset servicing for over 3.5 million 
issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money 
market instruments (from over 100 countries) that DTC's participants ("Direct Participants") 
deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of 
sales and other securities transactions in deposited securities, through electronic computerized 
book-entry transfers and pledges between Direct Participants' accounts. This eliminates the need 
for physical movement of securities certificates. Direct Participants include both U.S. and non-
U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain 
other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing 
Corporation ("DTCC"). DTCC is the holding company for DTC, National Securities Clearing 
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing 
agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is 
also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, 
trust companies, and clearing corporations that clear through or maintain a custodial relationship 
with a Direct Participant, either directly or indirectly ("Indirect Participants"). DTC has a 
Standard & Poor's Rating of AA+. The DTC Rules applicable to its Direct and Indirect 
Participants are on file with the Securities and Exchange Commission. More information about 
DTC can be found at www.dtcc.com. The contents of such website do not constitute a part of this 
Official Statement.  

 
Purchases. Purchases of the Bonds under the DTC system must be made by or through 

Direct Participants, which will receive a credit for the Bonds on DTC's records. The ownership 
interest of each actual purchaser of each Bond ("Beneficial Owner") is in turn to be recorded on 
the Direct and Indirect Participants' records. Beneficial Owners will not receive written 
confirmation from DTC of their purchases. Beneficial Owners are, however, expected to receive 
written confirmations providing details of the transactions, as well as periodic statements of their 
holdings, from the Direct or Indirect Participants through which the Beneficial Owner entered 
into the transaction. Transfers of ownership interests in the Bonds are to be accomplished by 
entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial 
Owners. Beneficial Owners will not receive certificates representing their ownership interests in 
the Bonds, except in the event that use of the book-entry system for the Bonds is discontinued.  

 
Transfers. To facilitate subsequent transfers, all Bonds deposited by Direct Participants 

with DTC are registered in the name of DTC's partnership nominee, Cede & Co., or such other 
name as may be requested by an authorized representative of DTC. The deposit of the Bonds 
with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not 
effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial 
Owners of the Bonds; DTC's records reflect only the identity of the Direct Participants to whose 
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accounts such Bonds are credited, which may or may not be the Beneficial Owners. The Direct 
and Indirect Participants will remain responsible for keeping account of their holdings on behalf 
of their customers.  

 
Notices. Conveyance of notices and other communications by DTC to Direct 

Participants, by Direct Participants to Indirect Participants, and by Direct Participants and 
Indirect Participants to Beneficial Owners will be governed by arrangements among them, 
subject to any statutory or regulatory requirements as may be in effect from time to time. 
Beneficial Owners of the Bonds may wish to take certain steps to augment the transmission to 
them of notices of significant events with respect to the Bonds, such as redemptions, tenders, 
defaults, and proposed amendments to the Bond documents. For example, Beneficial Owners of 
Bonds may wish to ascertain that the nominee holding the Bonds for their benefit has agreed to 
obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish 
to provide their names and addresses to the Registrar and request that copies of notices be 
provided directly to them. 

 
 Redemption notices shall be sent to DTC. If less than all of the Bonds within an issue are 

being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct 
Participant in such issue to be redeemed.  

 
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with 

respect to the Bonds unless authorized by a Direct Participant in accordance with DTC's 
procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the issuer as soon as 
possible after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting 
rights to those Direct Participants to whose accounts the Bonds are credited on the record date 
(identified in a listing attached to the Omnibus Proxy).  

 
NEITHER THE ISSUER NOR THE REGISTRAR WILL HAVE ANY 

RESPONSIBILITY OR OBLIGATION TO SUCH PARTICIPANTS OR THE PERSONS FOR 
WHOM THEY ACT AS NOMINEES WITH RESPECT TO THE PAYMENTS TO OR THE 
PROVIDING OF NOTICE FOR THE DTC PARTICIPANTS, THE INDIRECT 
PARTICIPANTS OR THE BENEFICIAL OWNERS OF THE BONDS. THE ISSUER 
CANNOT PROVIDE ANY ASSURANCE THAT DTC, DIRECT PARTICIPANTS OR 
OTHERS WILL DISTRIBUTE PAYMENTS OF PRINCIPAL OF, PREMIUM, IF ANY, OR 
INTEREST ON THE BONDS PAID TO DTC OR ITS NOMINEE, AS THE REGISTERED 
OWNER, OR ANY NOTICES TO THE BENEFICIAL OWNERS, OR THAT THEY WILL DO 
SO ON A TIMELY BASIS, OR THAT DTC WILL ACT IN THE MANNER DESCRIBED IN 
THIS OFFICIAL STATEMENT. 

 
Payments. Payments on the Bonds will be made to Cede & Co., or such other nominee as 

may be requested by an authorized representative of DTC. DTC's practice is to credit Direct 
Participants' accounts upon DTC's receipt of funds and corresponding detail information from 
the Registrar on the relevant payable date in accordance with their respective holdings shown on 
DTC's records. Payments by Participants to Beneficial Owners will be governed by standing 
instructions and customary practices, as is the case with securities held for the accounts of 
customers in bearer form or registered in "street name," and will be the responsibility of such 
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Participant and not of DTC, the Registrar, or the Issuer subject to any statutory or regulatory 
requirements as may be in effect from time to time. Payment to Cede & Co. (or such other 
nominee as may be requested by an authorized representative of DTC) is the responsibility of the 
Registrar, disbursement of such payments to Direct Participants will be the responsibility of 
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of 
Direct and Indirect Participants. 

 
Discontinuance of Book Entry-Only System. DTC may discontinue providing its services 

as depository with respect to the Bonds at any time by giving reasonable notice to the Issuer or 
the Registrar. Under such circumstances, in the event that a successor depository is not obtained, 
certificated Bonds are required to be printed and delivered to the holders of record. 

 
The Issuer may decide to discontinue use of the system of book entry-only transfers 

through DTC (or a successor securities depository) with respect to the Bonds. Under current 
industry practices, however, DTC would notify its Direct or Indirect Participants of the Issuer's 
decision but will only withdraw beneficial interests from a Bond at the request of any Direct or 
Indirect Participant. In that event, certificates for the Bonds will be printed and delivered. 

 
No Assurance Regarding DTC Practices 

 
The foregoing information in this section concerning DTC and DTC's book-entry system 

has been obtained from sources that the Issuer believes to be reliable, but the Issuer, the 
Borrower, the Underwriter and the Registrar take no responsibility for the accuracy thereof. 

 
So long as Cede & Co. is the registered owner of the Bonds as nominee of DTC, 

references herein to the holders or registered owners of the Bonds will mean Cede & Co. and 
will not mean the Beneficial Owners of the Bonds. 

 
Neither the Issuer, the Borrower, the Registrar nor the Underwriter will have any 

responsibility or obligation to the Participants, DTC or the persons for whom they act with 
respect to (i) the accuracy of any records maintained by DTC or by any Direct or Indirect 
Participant of DTC, (ii) payments or the providing of notice to the Direct Participants, the 
Indirect Participants or the Beneficial Owners, (iii) the selection by DTC or by any Direct or 
Indirect Participant of any Beneficial Owner to receive payment in the event of a partial 
redemption of the Bonds or (iv) any other action taken by DTC or its partnership nominee as 
owner of the Bonds. 
 
Registration, Transfer and Exchange 
 

Subject to the provisions described above under "-- Book Entry-Only System" while the 
Bonds are held under a book entry system of registration, the Issuer shall cause books for the 
registration and transfer of the Bonds, as provided in the Indenture, to be kept by the Registrar.  
Upon surrender for transfer of any Bond at the Designated Office of the Registrar, accompanied 
by an assignment duly executed by the registered Owner or his attorney-in-fact duly authorized 
in writing, the Issuer shall execute and the Registrar shall authenticate and deliver in the name of 
the transferee or transferees a new Bond or Bonds for a like aggregate principal amount. 
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Bonds of the same type may be exchanged at the Designated Office of the Registrar for a 
like aggregate principal amount of Bonds of other Authorized Denominations.  The Issuer shall 
execute and the Registrar shall authenticate and deliver the Bonds which the Bondholder making 
the exchange is entitled to receive, bearing numbers not contemporaneously outstanding. 

 
The Registrar shall not be required to (a) transfer or exchange any Bonds during the 10 

days next preceding any day upon which notice of redemption of Bonds is to be mailed; or (b) 
transfer or exchange any Bonds selected, called, or being called for redemption in whole or in 
part. 

 
The person in whose name any Bond shall be registered shall be deemed and regarded by 

the Trustee, the Registrar, the Paying Agent, and the Issuer as the absolute Owner thereof for all 
purposes, and payment of or on account of the principal of, premium, if any, or interest on any 
Bond shall be made only to or upon the written order of the registered Owner thereof or his legal 
representative, subject to the provisions of the Indenture, and neither the Issuer, the Trustee, the 
Paying Agent, nor the Registrar shall be affected by any notice to the contrary, but such 
registration may be changed as hereinabove provided.  All such payments shall be valid and 
effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or sums 
paid. 

 
A reasonable transfer charge may be made for any exchange or transfer of the Bond and 

the Registrar shall require the payment by any Bondholder requesting exchange or transfer of a 
sum sufficient to cover any tax or other governmental charge required to be paid with respect to 
such exchange or transfer and a sum sufficient to pay the cost of preparing each new Bond issued 
upon such exchange or transfer. 
 

THE ISSUER 
 

 The Issuer was created pursuant to the Florida Interlocal Cooperation Act of 1969, 
Section 163.01, Florida Statutes, as amended, through the Interlocal Agreement described above. 
 
 The Issuer is a separate legal entity created for the purpose of enabling participating 
municipalities and counties or other participating governmental entities to finance or refinance 
(including reimbursement of prior expenditures) undertakings on a cost effective basis.  The 
Bonds are being issued in furtherance of the Issuer's program (the "Program") of making loans to 
participating governmental units.  Pursuant to the Interlocal Agreement, the Issuer has the power 
to issue, from time to time, in various series, bonds, notes or other obligations to finance and 
refinance loans to participating governmental entities. 
 
 Membership in the Issuer consists of those governmental entities which from time to time 
have been admitted to membership by the affirmative vote of two-thirds of the board of directors 
of the Issuer and which have joined in the Interlocal Agreement.  While membership in the 
Issuer is open to other governmental entities, membership in the Issuer is not a pre-condition to 
becoming a borrower under the Program. 
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 The Issuer is governed by a board of directors which consists of not less than one or more 
than seven elected public officials, each of which shall be appointed by the President of the 
Florida League of Cities, Inc.  There is no limitation upon the term of office of a director, and 
directors serve until the expiration of their term in elected office, their resignation or their 
removal.  A director may be removed upon the affirmative vote of at least two-thirds of the 
members of the Issuer. 
 
 The duration of the Issuer shall continue so long as any obligation of the Issuer or any 
obligation of any participating governmental entity issued under the Program remains 
outstanding. 
 
 The Bonds constitute the twenty-eighth series of bonds to be issued by the Issuer, eleven 
of which are currently outstanding. 
 

The current Board of Directors of the Issuer consists of the following elected officials: 
 

Chairman Isaac Salver, Councilman, Town of Bay Harbor Islands 
Anne Gerwig, Mayor, Village of Wellington 

Frank C. Ortis, Mayor, City of Pembroke Pines 
Kevin Ruane, Mayor, City of Sanibel 

Susan Starkey, Councilmember, Town of Davie 
Leo E. Longworth, Mayor, City of Bartow 

Teresa Watkins Brown, Councilwoman, City of Fort Myers 
 

THE ADMINISTRATOR AND THE ADMINISTRATION AGREEMENT 
 

The Administrator 
 
 The Administrator of the Issuer's Program is the Florida League of Cities, Inc., a Florida 
non-profit corporation established in 1922.  The mission of the Administrator, as outlined in its 
charter, is primarily to provide assistance to Florida municipalities on matters of common 
interest.  The Administrator will provide loan origination and administration services under the 
Indenture pursuant to the Administration Agreement (hereinafter described). 
 
 The Administrator is organized on a non-stock membership basis.  The members of the 
Administrator consist of over 400 Florida cities and counties.  The Administrator is governed by 
a Board of Directors consisting of up to 55 members.  Directors are elected by the members of 
the Administrator. 
 
 In addition to the Issuer's eleven outstanding bond issues, the Administrator has also 
provided loan origination and administration services in connection with other prior loan pools 
established by entities other than the Issuer and, in that capacity, has participated in the 
origination of numerous loans to Florida municipalities and counties. 
 
 In addition to loan pool origination and administration services, the Administrator 
provides services to its members in the areas of pool insurance and advice on current and 
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emerging constitutional, legislative, and regulatory issues.  The Administrator has 199 full-time 
employees and an annual operating budget of approximately $37.8 million. 
 
 The Bonds are not obligations of the Administrator.  The Administrator is neither 
obligated nor expected to advance its own funds to pay principal of or interest on the 
Bonds or to perform the other obligations of the Issuer under the Indenture. 
 
The Administration Agreement 
 
 The Issuer and the Administrator have entered into an ongoing Administration 
Agreement (the "Administration Agreement").  Under the terms of the Administration 
Agreement, the Administrator agrees to receive and review applications of municipalities and 
counties to participate in the Program and to forward the same to any institutions as may be 
providing credit support for the Program.  The Administrator agrees to meet with representatives 
of applicants and to aid applicants in determining whether to participate in the Program.  The 
Administrator agrees to abide by the terms of the Indenture and to use its best efforts to ensure 
that the Loan complies with the terms of the Indenture.  Under the terms of the Administration 
Agreement, the Administrator is to be paid a semi-annual fee based upon the principal balance of 
all loans outstanding.  For bonds issued on or after April 1, 2016 under the Issuer's fixed rate 
bond program, the fee shall be computed annually for the Borrower at the rate of 10/100 of 1% 
(.001) of the principal balance outstanding on the Bonds, with a minimum annual fee of $1,500 
and a maximum annual fee of $10,000. 
 

THE BORROWER 
 

 CERTAIN OF THE INFORMATION HEREIN REGARDING THE BORROWER IS 
BEYOND THE KNOWLEDGE OF THE ISSUER.  WHILE THE ISSUER HAS NO REASON 
TO BELIEVE THAT SUCH INFORMATION IS INCOMPLETE OR INACCURATE, THE 
ISSUER HAS NOT INDEPENDENTLY INVESTIGATED OR CONFIRMED THE 
ACCURACY OR COMPLETENESS THEREOF AND HAS INCLUDED SUCH 
INFORMATION IN THIS OFFICIAL STATEMENT IN RELIANCE UPON THE 
REPRESENTATIONS AND WARRANTIES OF THE BORROWER THAT SUCH 
INFORMATION DOES NOT CONTAIN ANY UNTRUE STATEMENT OF A MATERIAL 
FACT AND DOES NOT OMIT TO STATE ANY MATERIAL FACT NECESSARY IN 
ORDER TO MAKE THE STATEMENTS MADE HEREIN, IN THE LIGHT OF THE 
CIRCUMSTANCES UNDER WHICH THEY ARE MADE, NOT MISLEADING. 
 
 The Borrower is a Florida municipality.  Financial information with respect to the 
Borrower is contained in Appendix F hereof.  See also "SECURITY AND SOURCES OF 
PAYMENT" herein. 
 
 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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PURPOSE OF THE BONDS 
 

General 
 
 The proceeds to be received by the Issuer from the sale of the Bonds will be used by the 
Issuer to make the Loan to the Borrower for the purpose of providing funds to (i) finance the 
costs of the Project, and (ii) pay costs and expenses related to the issuance of the Bonds. 
 
 Under the terms of the Indenture, an amount sufficient to pay the costs of issuance of the 
Bonds will be deposited into the Costs of Issuance Fund and the balance of the proceeds of the 
Bonds will be deposited into the Project Loan Fund, to be disbursed upon requisition therefor.       
  

The Borrower is borrowing the proceeds of the Bonds, $17,719,630.70, (which amount is 
the par amount of the Bonds of $16,500,000.00 plus the net bond premium of $1,219,630.70) for 
the purposes of financing the cost of the Project.  The Loan is expected to be repaid over a period 
of 29 years. 
 

ESTIMATED SOURCES AND USES 
 

 The following table sets forth the estimated sources and uses of funds in connection with 
the Bonds: 

 
 SOURCES OF FUNDS: 
 
Par Amount .................................................................................................... $16,500,000.00 
Net Bond Premium ........................................................................................     1,219,630.70    
   
TOTAL SOURCES: ...................................................................................... $17,719,630.70 
 
 USES OF FUNDS: 
 
Deposit to Project Loan Fund ........................................................................ $17,478,651.87 
Costs of Issuance(1) ........................................................................................        240,978.83 
  
TOTAL USES:............................................................................................... $17,719,630.70  
   
(1) This includes legal fees, Underwriter's discount, costs of printing and other incidental 

expenses. 
 

SECURITY AND SOURCES OF PAYMENT 
 

Limited Obligations; Trust Estate 
 

The Bonds and all payments by the Issuer under the Indenture are limited and special 
obligations of the Issuer and are payable solely out of Loan Repayments made under the Loan 
Agreement and certain proceeds of the Bonds as authorized by the Constitution and laws of the 
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State of Florida, as and to the extent provided in the Indenture.  The Bonds and the Issuer's other 
obligations under the Indenture are solely and exclusively obligations of the Issuer to the extent 
set forth therein and do not constitute or create an obligation, general or special, or debt, liability, 
or moral obligation of the State or any political subdivision or any municipal corporation of the 
State (except the Borrower).  The Bonds shall not be or constitute a general obligation of the 
Issuer, the State, or any political subdivision or any municipal corporation thereof (except the 
Borrower) or a lien upon any property owned or situated within the territorial limits of the Issuer, 
the State, or any political subdivision or any municipal corporation thereof (except the 
Borrower), other than the trust estate granted under the Indenture, in the manner provided in the 
Indenture and in the Loan Agreement.  The Loan Agreement does not represent joint liabilities of 
the Borrower with the Issuer, and is payable solely as provide in the Loan Agreement. 

 
Proceeds to be received by the Issuer from the sale of the Bonds will be loaned by the 

Issuer to the Borrower pursuant to the Loan Agreement.  The Loan Agreement provides that the 
Borrower will levy an ad valorem tax, without limitation as to rate or amount, on all taxable 
property within the Borrower at least equal to the Basic Payments (that is, the principal of, 
premium, if any, and interest) and the Additional Payments, if any, on the Loan.  The aggregate 
principal and interest payments included in the Basic Payments scheduled to be made by the 
Borrower equal the scheduled debt service on the Bonds.  The Loan is a general obligation of the 
Borrower secured by a pledge of the full faith, credit, and taxing power of the Borrower without 
limitation. 
 

Pursuant to the Indenture, the Issuer has granted to the Trustee as part of the trust estate 
all of the Issuer's right, title and interest (with certain exceptions specified therein) in and to the 
Loan Agreement, including the Issuer's right to receive Loan Repayments, as the source of 
payment of and security for the Bonds. 
 
Levy of Ad Valorem Taxes 
 
  The principal of and interest on the Bonds and all other amounts due under the Loan 
Agreement are payable from and secured by Loan Repayments made under the Loan Agreement, 
which in turn are payable from and secured by a pledge of the full faith and credit of the 
Borrower without limitation, as a general obligation of the Borrower, under which the Borrower 
is obligated to levy ad valorem taxes on all taxable property within the City of Lighthouse Point, 
Florida (the "Ad Valorem Taxes") at a rate as shall be necessary to provide for the prompt 
payment of all Loan Repayments.  See "AD VALOREM TAXATION" herein. 
 
  On November 6, 2018, a majority of the electors voting at a referendum within the City 
of Lighthouse Point, Florida approved the issuance of general obligation bonds in a principal 
amount of not exceeding $16,500,000 for purposes of funding the Costs of the Project.   
 
        For so long as the Loan remains outstanding, the Borrower shall, each, year, levy an ad 
valorem tax, without limitation as to rate or amount, on all taxable property within the Borrower 
at least equal to the Loan Repayments for the ensuing Bond Year.  Such tax shall be levied and 
collected at the same time and in the same manner as ad valorem taxes for the operating 
expenses of the Borrower and shall be in addition to all other taxes authorized to be levied by the 
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Borrower.  The Borrower has covenanted and agreed in the Loan Agreement that it will not 
accept payment of taxes levied for operating expenses of the Borrower unless there shall be paid 
at the same time the taxes required by the Loan Agreement. 
 
  The Borrower has covenanted and agreed to establish a special fund to be designated the 
"City of Lighthouse Point, Florida General Obligation Bonds, Series 2019 Debt Service Fund".  
All taxes levied pursuant to the Loan Agreement, as collected, shall immediately be deposited 
into the Debt Service Fund and held in trust for the payment of the Loan Repayments as they 
become due and shall be expended for no other purpose.  Until disbursed, the funds shall be 
secured as may from time to time be provided by law.  See "APPENDIX F -- Financial 
Information Regarding the City of Lighthouse Point, Florida" for additional information, 
including property tax levies and collections and the assessed value of taxable property within 
the City of Lighthouse Point, Florida. 
 

AD VALOREM TAXATION 
 
General 
 
  Local ad valorem property taxes are levied by the application of the millage rate to the 
assessed valuation of non-exempt property within the City of Lighthouse Point, Florida.  Under 
the laws of the State of Florida, the assessment of all properties and the collection of all property 
taxes of Broward County, Florida (the "County"), all municipalities located within the County, 
and the School District of Broward County, Florida are consolidated in the offices of the 
Broward County Property Appraiser and the Broward County Tax Collector. 
 
Procedure for Property Assessment 
 
  Real and personal property valuations are determined each year as of January 1 by the 
Property Appraiser.  Except as noted below regarding the homestead exemption and other 
exemptions which may heretofore or hereafter be provided by applicable law, all taxable real and 
personal property must be assessed at its just or fair market value.  The property owner has the 
right to file a petition with the Clerk of the Value Adjustment Board if, in the owner's opinion, 
such assessed property value, as determined by the Property Appraiser, is inconsistent with that 
as determined by the property owner.  All petitions relating to such valuation determinations are 
heard and reviewed by the Value Adjustment Board, which consists of members of the Board of 
County Commissioners of the County and the School Board of Broward County.  The Value 
Adjustment Board certifies an assessment roll upon completion of the hearings on all petitions so 
filed. 
 
Setting the Millage 
 
  Article VII, Section 9 of the Constitution of the State of Florida provides that, exclusive 
of taxes levied for the payment of voter-approved general obligation bonds (such as the Loan), 
cities may levy up to ten (10) mills for municipal purposes.  Pursuant to the Florida Constitution, 
there is no limit on the amount of ad valorem taxes a city may levy for the payment of debt 
service on voter-approved general obligation bonds. 
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  The Property Appraiser assesses all taxable real, personal and centrally assessed property 
and the Tax Collector collects all ad valorem taxes within the County. While one tax bill 
emanates from Broward County, that bill represents ad valorem taxes levied by the County and 
any taxing units, including any municipal service taxing unit ("MSTU"), the County, the school 
district, municipalities located within the County (including the Borrower) and other taxing 
authorities. 
 
  Each respective millage rate, except as limited by law, is set on the basis of estimates of 
revenue needs and the total taxable property valuation within the taxing authority's respective 
jurisdiction. Ad valorem taxes are not levied in excess of actual budget requirements. By law, 
budget expenditures cannot exceed 95% of estimated revenues except for cash carry forward 
amounts. 
 
  Each year, the Property Appraiser is required to certify to each taxing authority the 
aggregate taxable value of all non-exempt property within the jurisdiction of the taxing authority, 
as well as the prior year's tax revenues, for use in connection with the determination of the 
forthcoming budget and millage levy. The form on which such certification is made by the 
Property Appraiser is required to include instructions to each taxing authority describing the 
proper method of computing a millage rate, which, exclusive of new construction, additions to 
structures, deletions and property added due to geographic boundary changes, will provide the 
same ad valorem tax revenues for each taxing authority as was levied during the prior fiscal year. 
Such millage rate is known as the "rolled-back rate." 
 
  In adopting an annual budget, the taxing authority must first adopt tentative millage rates 
within 35 days of receipt from the Property Appraiser of the preliminary certificate of taxable 
value.  A notice of the impact of the tentative millage rates adopted by each taxing authority on 
the proposed tax statement for each taxpayer is then mailed to each individual taxpayer.  Next, 
the taxing authority must hold a public hearing to adopt a tentative budget with the tentative 
millage rate.  A second public hearing is held to adopt a final budget and millage rate. 
 
Exemptions and Assessment Limitations 
 
  General Exemptions.  The Florida Constitution provides that every person who has the 
legal title or beneficial title in equity to real property in the State and who resides thereon and in 
good faith makes the State his or her permanent residence, or makes the State the permanent 
residence of another or others legally or naturally dependent upon such person, is entitled to an 
exemption from all taxation, except for assessments for special benefits, on the value of such 
property up to the assessed valuation of $25,000 on the residence and contiguous real property.  
A further exemption of up to $25,000 on the assessed valuation of homestead property greater 
than $50,000 is granted for all ad valorem taxes other than school district levies.  Additional 
exemptions include:  homestead property of totally and permanently disabled persons; improved 
real property on which a renewable energy source device is installed and operated; inventory; 
property used by not-for-profit hospitals, nursing homes and homes for special services; property 
used by certain not-for-profit homes for the aged; property used exclusively for educational 
purposes by educational institutions or other exempt organizations, including charter schools, for 
educational purposes; property owned by certain charitable, literary, religious or scientific 
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organizations and used predominantly for such purposes; property owned and used for 
educational purposes by labor organizations; property of certain community centers; certain 
property used for affordable housing; property owned and used by certain governmental units; 
property of certain not-for-profit sewer and water companies; $5,000 of property of every 
disabled ex-service member and their unmarried surviving spouses and the first $500 of property 
of every widow, widower, blind person or disabled person. 
 

Constitutional Amendments and Other Changes Related to Ad Valorem Taxes.  The 
following highlight changes related to ad valorem taxation and exemptions made in recent years: 

 
Save Our Homes.  By voter referendum held on November 2, 1992, Article VII, Section 4 

of the Florida Constitution was amended by adding thereto a subsection which, in effect, limits 
the increases in assessed just value of homestead property to the lesser of (1) 3% of the 
assessment for the prior year or (2) the percentage change in the Consumer Price Index for all 
urban consumers, U.S. City Average, all items 1967=100, or successor reports for the preceding 
calendar year as initially reported by the United States Department of Labor, Bureau of Labor 
Statistics.  Further, the amendment provides that (1) no assessment shall exceed just value, (2) 
after any change of ownership of homestead property or upon termination of homestead status 
such property shall be reassessed at just value as of January 1 of the year following the year of 
sale or change of status, (3) new homestead property shall be assessed at just value as of January 
1 of the year following the establishment of the homestead, and (4) changes, additions, 
reductions or improvements to homestead shall initially be assessed as provided for by general 
law, and thereafter as provided in the amendment.  The amendment is known as the "Save Our 
Homes" amendment.  The effective date of the amendment was January 5, 1993 and, pursuant to 
a ruling by the Supreme Court of the State of Florida, it began to affect homestead property 
valuations commencing January 1, 1995 with 1994 assessed values being the base year for 
determining compliance. 
 

Low Income Seniors.  In the November 7, 2006 general election, the voters of Florida 
approved amendments to the State Constitution which provided for an increase in the homestead 
(ad valorem tax) exemption to $50,000 from $25,000 for certain low-income seniors effective 
January 1, 2007 and provide a discount from the amount of ad valorem taxes for certain 
permanently disabled veterans effective December 7, 2006, respectively.  See also "-- Exemption 
for Low Income Seniors" below. 

 
2008 Amendments.  On January 29, 2008, in a special election held in conjunction with 

Florida's presidential primary, the requisite number of voters approved amendments to the State 
Constitution exempting certain portions of a property's assessed value from taxation.  The 
amendments were effective beginning with the 2008 tax year (2008-09 fiscal year for local 
governments).  The following is a brief summary of certain important provisions contained in 
such amendments: 

 
1. Provides for an additional exemption for the assessed value of homestead 

property between $50,000 and $75,000, thus doubling the existing homestead 
exemption for property with an assessed value equal to or greater than $75,000.  
This exemption does not apply to school district taxes. 
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2. Permits owners of homestead property to transfer their Save Our Homes benefit 
(up to $500,000) to a new homestead property purchased within two years of the 
sale of their previous homestead property to which such benefit applied if the just 
value of the new homestead is greater than or is equal to the just value of the prior 
homestead.  If the just value of the new homestead is less than the just value of 
the prior homestead, then owners of homestead property may transfer a 
proportional amount of their Save Our Homes benefit, such proportional amount 
equaling the just value of the new homestead divided by the just value of the prior 
homestead multiplied by the assessed value of the prior homestead.  As discussed 
above, the Save Our Homes amendment generally limits annual increases in ad 
valorem tax assessments for those properties with homestead exemptions to the 
lesser of 3% or the annual rate of inflation. 

 
3. Exempts from ad valorem taxation $25,000 of the assessed value of property 

subject to tangible personal property tax.  
 
4. Limits increases in the assessed value of non-homestead property to 10% per 

year, subject to certain adjustments.  The cap on increases was initially in effect 
for a 10 year period, but was made permanent by vote of the electorate in 2018.  
(See "-- Extending the Limitation on Assessed Values of Non-Homestead Real 
Property", below).  This limitation does not apply to school district taxes. 

 
From time to time over the last few years, the Save Our Homes assessment cap and 

portability provision described above have been subject to legal challenge.  The plaintiffs in such 
cases have generally argued that the Save Our Homes assessment cap constitutes an unlawful 
residency requirement for tax benefits on substantially similar property, in violation of the State 
Constitution's Equal Protection provisions and the Privileges and Immunities Clause of the 
Fourteenth Amendment to the United States Constitution, and that the portability provision 
simply extends the unconstitutionality of the tax shelters granted to long-term homeowners by 
Save Our Homes.  The courts in each case have rejected such constitutional arguments and 
upheld the constitutionality of such provisions.  However, there is no assurance that any future 
challenges to such provisions will not be successful.  Any potential impact on the Borrower or its 
finances as a result of such challenges cannot be ascertained at this time. 

 
  In the November 2008 general election, the voters of Florida approved amendments to 
the State Constitution providing the Florida Legislature with authority to enact exemptions or 
special assessment protections for certain types of property subject to ad valorem taxation, 
including exemptions for conservation lands and residential wind damage resistance and 
renewable energy source improvements, and restrictions on the assessment of working 
waterfront properties. 
   
  Exemption for Deployed Military Personnel.  In the November 2010 general election, 
voters approved a constitutional amendment which provides an additional homestead exemption 
for deployed military personnel.  The exemption equals the percentage of days during the prior 
calendar year that the military homeowner was deployed outside of the United States in support 
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of military operations designated by the legislature.  This constitutional amendment took effect 
on January 1, 2011. 
 
  Exemption for Disabled Veterans.  During the 2011 regular legislative session, the 
legislature passed Senate Joint Resolution 592 ("SJR 592").  SJR 592 allows totally or partially 
disabled veterans who were not Florida residents at the time of entering military service to 
qualify for the combat-related disabled veteran's ad valorem tax discount on homestead property.  
The amendment became effective January 1, 2013. 
 
  Exemption for Surviving Spouses of Veterans.  During the 2012 regular legislative 
session, the legislature passed House Joint Resolution 93 ("HJR 93").  HJR 93 allows the State 
Legislature to provide ad valorem tax relief to the surviving spouse of a veteran who died from 
service-connected causes while on active duty as a member of the United States Armed Forces 
and to the surviving spouse of a first responder who died in the line of duty.  The amount of tax 
relief, to be defined by general law, can equal the total amount or a portion of the ad valorem tax 
otherwise owed on the homestead property.  The amendment became effective January 1, 2013. 
 
  Exemption for Low Income Seniors.  Also during the 2012 regular legislative session, the 
legislature passed House Joint Resolution 169 ("HJR 169") allowing the State Legislature by 
general law to permit counties and municipalities, by ordinance, to grant an additional homestead 
tax exemption equal to the assessed value of homestead property to certain low income seniors.  
To be eligible for the additional homestead exemption the county or municipality must have 
granted the exemption by ordinance; the property must have a just value of less than $250,000; 
the owner must have title to the property and maintained his or her permanent residence thereon 
for at least 25 years; the owner must be age 65 years or older; and the owner's annual household 
income must be less than $27,300.  The additional homestead tax exemption authorized by HJR 
169 does not apply to school property taxes. 
 
  In the November 2016 general election, voters approved a constitutional amendment 
changing the existing homestead tax exemption for low income seniors so that the value of 
property owned by eligible senior citizens with a household income of $20,000 or less could be 
assessed when they first apply for the exemption.  The measure was designed to ensure eligible 
seniors' ability to be able to keep their tax exemption even if their home value exceeded 
$250,000 in the future.  The amendment took effect on January 1, 2017 but is retroactive to 
January 1, 2013, meaning a senior who qualified for the exemption in 2013, but lost it, would 
regain the exemption. 
   

2013 Changes.  During its 2013 Regular Session, the Florida Legislature passed Senate 
Bill 1830 ("SB 1830"), which was signed into law by the Governor and creates a number of 
changes affecting ad valorem taxation which became effective as of July 1, 2013.  First, SB 1830 
provides long-term lessees the ability to retain their homestead exemption and related assessment 
limitations and exemptions in certain instances and extends the time for property owners to 
appeal value adjustment board decisions on transfers of assessment limitations to conform with 
general court filing time frames.  Second, SB 1830 inserts the term "algaculture" in the definition 
of "agricultural purpose" and inserts the term "aquacultural crops" in the provision specifying the 
valuation of certain annual agricultural crops, nonbearing fruit trees and nursery stock.  Third, 
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SB 1830 allows for an automatic renewal for assessment reductions related to certain additions to 
homestead properties used as living quarters for a parent or grandparent and aligns related appeal 
and penalty provisions to those for other homestead exemptions.  Fourth, SB 1830 deletes a 
statutory requirement that the owner of Florida real property permanently reside upon on such 
property in order to qualify for a homestead exemption.  This change conforms the statute at 
issue with the Florida Constitution by allowing non-resident owners of property to claim a 
homestead exemption if a person legally or naturally dependent upon the owner permanently 
resides on such property. Fifth, SB 1830 clarifies a drafting error regarding the property tax 
exemptions counties and cities may provide for certain low income persons age 65 and older.  
Sixth, SB 1830 removes a residency requirement that a senior disabled veteran must have been a 
Florida resident at the time they entered the service to qualify for certain property tax 
exemptions.  Seventh, SB 1830 repeals the ability for limited liability partnerships with a general 
partner that is a charitable 501(c)(3) organization to qualify for the affordable housing property 
tax exemption.  Finally, SB 1830 exempts from property taxes property used exclusively for 
educational purposes when the entities that own the property and the educational facility are 
owned by the same natural persons. 
 
  Assessment of Renewal Energy Devices Upon Residential Property.  Also during the 
Florida Legislature’s 2013 Regular Session, the Florida Legislature passed House Bill 277 ("HB 
277"), which was signed into law by the Governor.  HB 277 provides that certain renewable 
energy devices are exempt from being considered when calculating the assessed value of 
residential property.  HB 277 only applies to devices installed on or after January 1, 2013.  HB 
277 took effect on July 1, 2013. 
 
  Exemption and Assessment of Renewable Energy Devices Upon all Real Property.  In the 
August 2016 primary election, the voters in the State approved a constitutional amendment 
exempting the assessed value of certain renewable energy devices from the ad valorem tax on 
intangible personal property and prohibiting certain renewable energy devices from being 
considered when calculating the assessed value of all real property, not just real property used for 
residential purposes as provided for the HB 277 described above.  This constitutional amendment 
took effect on January 1, 2018 and expires on December 31, 2037. 
 
  Exemption for Disabled First Responders.  In the November 2016 general election, voters 
approved a constitutional amendment authorizing first responders who are totally and 
permanently disabled as a result of injuries sustained in the line of duty to receive ad valorem tax 
relief on their homestead property.  The amount of tax relief, to be defined by general law, can 
equal the total amount or a portion of the ad valorem tax otherwise owed on the homestead 
property.  Florida defines first responders as law enforcement officers, correctional officers, 
firefighters, emergency medical technicians and paramedics.  This amendment took effect on 
January 1, 2017. 
 
  Extending the Limitation on Assessed Values of Non-Homesteaded Real Property.  In the 
November 2018 general election, voters approved a constitutional amendment removing the 
scheduled January 1, 2019 repeal of the limitation prohibiting the increase in the assessed value 
of non-homestead property to 10% per year.  The limitation does not apply to property taxes 
levied by school districts.  This amendment took effect on January 1, 2019. 



20 
 

  Exempting Assessed Value of a Renewable Energy Device.  During the Florida 
Legislature's 2017 Regular Session, the Florida Legislature passed SB 90 ("SB 90") 
implementing Amendment 4, which was approved by the voters in August 2016.  SB 90 exempts 
the assessed value of a renewable energy device from tangible personal property tax and the 
installation of those devices from determining the assessed value of real property, both 
residential and non-residential, for the purpose of ad valorem taxation.  SB 90 also revises the 
definition of "renewable energy source device" to include power conditioning and storage 
devices, wiring, structural support and other components used as integral parts of such systems.  
The changes made by SB 90 expire on December 31, 2037.  
   

Other Proposals Affecting Ad Valorem Taxation and Borrower Finances.  During recent 
years and in the current legislative session, various other legislative proposals and constitutional 
amendments relating to ad valorem taxation have been introduced in the State Legislature.  Many 
of these proposals provide for new or increased exemptions to ad valorem taxation, limit 
increases in assessed valuation of certain types of property or otherwise restrict the ability of 
local governments in the State to levy ad valorem taxes at recent, historical levels.  There can be 
no assurance that similar or additional legislative or other proposals will not be introduced or 
enacted in the next legislative session or in the future that would, or might apply to, or have a 
material adverse effect upon, the repayment of the Bonds. 
 
Tax Collection 
 
  All real and tangible personal property taxes are due and payable on November 1 of each 
year or as soon thereafter as the assessment roll is certified and delivered to the County.  The Tax 
Collector mails to each property owner on the assessment roll a notice of taxes levied by the 
various governmental entities in the County.  Taxes may be paid upon receipt of such notice with 
discounts at the rate of four percent (4%) if paid in the month of November, three percent (3%) if 
paid in the month of December, two percent (2%) if paid in the month of January and one 
percent (1%) if paid in the month of February.  Taxes paid during the month of March are 
without discount.  Accordingly, taxes collected will never be 100% of the tax levy. 
 
Delinquent Taxes 
 
  All unpaid taxes on real and tangible property become delinquent on April 1 of the year 
following the year in which taxes were assessed.  Delinquent real property taxes bear interest at 
the rate of eighteen percent (18%) per year from April 1 until paid or until payment is no longer 
required. 
 
Tax Certificates 
 
  On or before April 25, delinquent personal property taxes must be advertised and after 
May 1, the property is subject to levy, seizure and sale.  Florida law provides that real property 
liens are superior to all other liens except prior Internal Revenue Service liens.  The Tax 
Collector advertises once each week for four weeks and sells tax certificates, by auction, on all 
real property with taxes due on or before June 1 of each year.  The purchaser of any tax 
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certificate must pay all of the then due property taxes plus an interest component.  Delinquent tax 
certificates not sold at auction become the property of the County. 
 
Tax Deeds 
 
  At any time after two years have elapsed since April 1 of the year of the issuance of the 
tax certificate and before the expiration of seven years, the holder of the tax certificate may apply 
for a tax deed with respect to any tax certificate it holds.  Two years after such April 1, the 
County may make application for a tax deed with respect to any tax certificate it holds.  Upon 
receipt of such applications, a public sale is advertised and held (unless the tax certificate is 
redeemed), and the highest bidder at such sale receives a tax deed for the property.  
 
Redemption of Land by Owners 
 
  Redemption may be made by the owner of any land upon which a tax certificate has been 
sold. To redeem a tax certificate, the owner of the property must pay all delinquent taxes, the 
interest that accrued in connection with the sale of the tax certificate, omitted taxes, if any, and 
interest at the rate shown on the tax certificate (or interest at the rate of five percent (5%), 
whichever is higher) from the date of the sale of the tax certificate to the date of redemption. 
 
Disposition of Tax Collections 
 
  Section 197.016, Florida Statutes, requires the County to distribute to each taxing 
authority, including the Borrower, the ad valorem taxes collected four times during the first two 
months after the tax roll becomes due and once per month thereafter. 
   

Upon receipt by the Borrower, the monies representing debt service are to be credited to 
the Principal Fund and the Revenue Fund, special accounting funds created and maintained 
pursuant to the Loan Agreement.  Debt service millage over and above millage limitations fixed 
by the Florida Constitution is authorized only for the payment of General Obligation Bonds such 
as the Bonds, and any diversion of such tax collections to a purpose other than payment of the 
voted General Obligation Bonds would violate the Florida Constitution.  Consistent with the 
above, the Loan Agreement provides that the proceeds of all such Ad Valorem Taxes levied for 
the payment of the principal of and interest on the Bonds issued pursuant to the Resolution shall 
be deposited by the Borrower in the Series 2019A Principal Fund and the Series 2019A Revenue 
Fund and used solely for the payments of principal and interest on such Bonds. 
 
Assessment Data 
 
  Under the Florida Constitution, real and personal property is required to be assessed at its 
"just value" for purposes of ad valorem taxation.  Just value generally means the present cash 
value of the property, which is the amount a willing purchaser would pay a willing seller, 
exclusive of reasonable fees and costs of purchase (including costs of financing), in cash or the 
immediate equivalent thereof in a transaction at arm's length.  The following table summarizes 
the assessed value and estimated value of taxable property within the City of Lighthouse Point, 
Florida for the last ten fiscal years. 



 

City of Lighthouse Point, Florida 
Assessed Value and Estimated Value of Taxable Property 

Last Ten Fiscal Years 
(in thousands of dollars) 

 

 
 
 

Fiscal  
Year 

 
 
 

Tax  
Year 

 
 

Real Property 

 
 
 

Personal 
Property 

 
 

Less: Exemptions 

 
Total  

Taxable 
Assessed 

Value 

 
 

City  
Direct Tax 

Rate 

 
Estimated 

Actual 
Taxable 
Value 

Net Assessed 
Value as a 

Percentage of 
Estimated 

Actual Value 
 

Residential 
 

Commercial 
 

Other(1) 
Real  

Property 
Personal 
Property 

2009 2008 $2,830,154  $158,127 $22,048  $25,537    $941,210    $5,159  $2,089,497 3.5142 $3,035,867     68.83% 
2010 2009  2,269,144   161,598   22,154   24,775      617,028 4,568    1,856,075 3.8825   2,477,671 74.91 
2011 2010  1,853,180   151,486   23,355   22,922      406,911 4,075    1,639,957 3.8825   2,050,943  79.96 
2012 2011  1,897,551   144,278   22,972   23,332      435,107 4,230    1,648,796 3.8602   2,088,133  78.96 
2013 2012  1,994,093   143,483   24,009   21,967      472,386 3,996    1,707,170 3.8691   2,183,551  78.18 
2014 2013  2,109,780   140,854   28,578   24,317      523,322 3,946    1,776,261 3.8307   2,303,550  77.11 
2015 2014  2,370,635   140,326   29,413   25,995      679,481 4,978    1,881,910 3.8175   2,566,369  73.33 
2016 2015  2,630,639   141,754   30,113   26,671      844,533 4,979    1,979,665 3.8028   2,829,177  69.97 
2017 2016  2,780,511   155,879   30,118   27,196      896,758 5,305    2,091,641 3.7892   2,993,718  69.87 
2018 2017  2,973,368   167,257   30,789   28,922      950,577 5,350    2,244,409 3.7803   3,200,337 70.13 
    
Source:  Broward County Property Appraiser 

 (1) Other includes institutional, government, and miscellaneous property uses. 
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Prior Levies of Ad Valorem Taxes within the City of Lighthouse Point, Florida 
 
 The chart below evidences the ad valorem taxes levied and received by the Borrower for the past ten years: 
 
  

Taxes Levied for the Fiscal Year 
 Collected within the 

Fiscal Year of the Levy 
 

Collections 
in  

Subsequent 
Years(2) 

Total Collections  
to Date 

 
Fiscal 
Year 

 
 

Gross Levy 

 
 

Discount(1) 

 
 

Net Levy 

  
 

Amount 

Percentage 
of Gross 

Levy 

 
 

Amount 

Percentage 
of Gross 

Levy 
2009 $7,368,624 $316,056 $7,052,568  $6,627,949   89.95%   $98,399 $6,726,348     91.28% 
2010   7,208,468   309,283   6,899,185    6,846,662   94.98   212,441   7,059,103  97.93 
2011   6,380,071   273,740   6,106,331    5,926,606   92.89   188,496   6,115,102  95.85 
2012   6,382,448   273,944   6,108,504    5,931,892   92.94   164,493   6,096,385  95.52 
2013   6,610,703   283,841   6,326,862    6,228,508   94.22   162,200   6,390,708  96.67 
2014   6,812,658   340,039   6,472,619    6,421,761   94.26   159,268   6,581,029  96.60 
2015   7,195,575   358,575   6,837,000    6,768,795   94.07   170,320   6,939,115  96.44 
2016   7,535,473   372,364   7,163,109    7,100,350   94.23   188,367   7,288,717  96.73 
2017   7,930,348   359,908   7,570,440    7,463,634   94.11   141,396   7,605,030      95.90 
2018   8,495,187   372,468   8,122,719    8,005,847   94.24              -   8,005,847  94.24 

   
Source:  Broward County Property Appraiser 
(1) Florida Statutes provide for up to 4% discount for timely payment of property taxes. 
(2) Collection in subsequent years include prior year's collections, corrections, and penalties. 
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Millage Rates 
 
 Eight different taxing authorities levy ad valorem taxes on property located within the 
City of Lighthouse Point, Florida.  Taxing authorities may also covenant to levy such millages as 
are necessary to pay debt service on general obligation bonds approved by referendum, such as 
the Bonds.  The ability of the taxing authorities to levy ad valorem taxes on property within the 
City of Lighthouse Point, Florida for operational purposes is currently restricted, constitutionally 
and statutorily, as follows: 
 
 1. The County levies ad valorem taxes on a county-wide basis.  The County is 
constitutionally limited to an annual levy of 10.0 mills for county-wide operations.  In addition to 
its county-wide operating millage, counties are authorized to levy additional ad valorem taxes for 
the provision of certain services within MSTUs located within the unincorporated areas of such 
county or, with approval of a municipality, within its municipal limits, and for levies associated 
with voter-approved general obligation debt service.  MSTU taxes for operations are 
constitutionally limited to an annual levy of 10.0 mills.  No MSTU has been established by the 
County which is applicable to the Borrower. 
 
 2. The School District of Broward County (the "School District") levies taxes on a 
county-wide basis and is constitutionally limited to an annual levy of 10.0 mills for operating and 
maintenance expenses, although millage associated with voter-approved general obligation debt 
service is not restricted.  Section 236.25, Florida Statutes, however, places a practical restriction 
upon school districts' ad valorem tax levies for operational purposes by conditioning school 
districts' participation in the State allocation of school funds upon the levy of lower millage rates 
prescribed by law, which include certain discretionary components.  The majority of the School 
District's operating funds are derived from its allocation of State school funds, and the School 
District has indicated its intention to continue participating in such allocation.  For the past ten 
years, the School District has levied the maximum operational millages (including the permitted 
capital outlay millage) which permit it to participate in the State allocation.   
 
 3. All property within the City of Lighthouse Point, Florida is subject to levy in 
connection with the Broward County Children's Services Council, and is located within the 
South Florida Water Management District, the Florida Inland Navigation District, the North 
Broward Hospital District and the Hillsboro Inlet District.  The Broward County Children's 
Services Council is statutorily limited to an annual levy of 0.50 mills, South Florida Water 
Management District is constitutionally limited to an annual levy of 0.80 mills for operations, the 
Florida Inland Navigation District is statutorily limited to an annual levy of 0.10 mills, the North 
Broward Hospital District is statutorily limited to an annual levy of 2.50 mills, and the Hillsboro 
Inlet District is limited to a levy of 0.50 mills. 
 
 4. The Borrower levies ad valorem taxes within the corporate limits of the City of 
Lighthouse Point, Florida.  Except for voted millages (like the Bonds), the Borrower is 
constitutionally limited to an annual levy of 10.0 mills for municipal purposes. 
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 The following table lists the ad valorem tax millage rates levied by each of the taxing 
authorities within the City of Lighthouse Point, Florida for operating purposes and debt service 
for fiscal years 2010 through 2019. 
 
 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
 

 



 

Historical Millage Rates(1) 

 

      Overlapping Rates  
  

City of Lighthouse Point 
  

Broward County 
  

School Board 
  

South 
Florida 
Water 

Management 
District 

    
Total 
Direct 
And 

Overlapping 
Rate 

 
 
Fiscal  
Year 

 
 
Operating 
Millage 

 
Debt 

Service 
Millage 

 
Total 
City 

Millage 

  
 
Operating 
Millage 

 
Debt 

Service 
Millage 

 
Total 

County 
Millage 

  
 

Operating 
Millage 

 
Debt 

Service 
Millage 

Total 
School 
Board 

Millage 

 
Child 

Services 
Council 

Florida 
Inland 

Navigation 
District 

North 
Broward 
Hospital 
District 

 
 

Hillsboro 
Inlet 

2009/10 3.6188 0.2637 3.8825  4.8889 0.4256 5.3145  7.4310          - 7.4310 0.4243 0.6240 0.0345 1.7059 0.0860 19.5027 
2010/11 3.6188 0.2637 3.8825  5.1021 0.4509 5.5530  7.6310          - 7.6310 0.4696 0.6240 0.0345 1.8750 0.0860 20.1556 
2011/12 3.5893 0.2709 3.8602  5.1860 0.3670 5.5530  7.4180          - 7.4180 0.4789 0.4363 0.0345 1.8750 0.0860 19.7419 
2012/13 3.5893 0.2798 3.8691  5.2576 0.2954 5.5530  7.4560          - 7.4560 0.4902 0.4289 0.0345 1.8564 0.0860 19.7741 
2013/14 3.5893 0.2414 3.8307  5.4400 0.2830 5.7230  7.4800          - 7.4800 0.4882 0.4110 0.0345 1.7554 0.0860 19.8088 
2014/15 3.5893 0.2282 3.8175  5.4584 0.2646 5.7230  7.4380          - 7.4380 0.4882 0.3842 0.0345 1.5939 0.0860 19.5653 
2015/16 3.5893 0.2135 3.8028  5.4741 0.2489 5.7230  7.2030 0.0710 7.2740 0.4882 0.3551 0.0320 1.4425 0.0860 19.2036 
2016/17 3.5893 0.1999 3.7892  5.4474 0.2216 5.6690  6.8360 0.0703 6.9063 0.4882 0.3307 0.0320 1.3462 0.0860 18.6476 
2017/18 3.5893 0.1910 3.7803  5.4623 0.2067 5.6690  6.4740 0.0654 6.5394 0.4882 0.3100 0.0320 1.2483 0.0860 18.1532 
2018/19 3.5893 0.1730 3.7623  5.4792 0.1898 5.6690  6.2750 0.1279 6.4029 0.4882 0.2936 0.0320 1.0855 0.0860 17.8195 

   
Source: City of Lighthouse Point, Florida. 
(1) One mill equals $1 per $1,000 of taxable value. 
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 The Borrower estimates that it will impose an initial additional millage of 0.4000 mills to 
pay debt service on the Bonds. The reason for the less-than proportional increase in millage with 
respect to the Bonds is due to a smaller partial year debt service for the Bonds and rising 
property values within the City of Lighthouse Point, Florida.  
 
Information Regarding the Borrower's Prior General Obligation Debt 
 
 The City issued $6,190,000 in General Obligation Bonds on August 1, 2002 to pay for 
the repair, improvement and replacement of the City police and fire stations, library, stormwater 
system, bridges and streets.  The issue was funded entirely by the debt service levy on taxable 
property in the City.   In May 2012 the City issued a $3,685,000 note payable to defease the 2002 
bonds.  The outstanding principal balance as of September 30, 2018 was $1,561,043 and the note 
matures in August 2022.  The debt service millage rate levy for fiscal year 2018-19 is 0.1730, 
and annual debt service requirements to maturity for this note are as follows: 
 

Fiscal year  
  ended 
 Sept 30, 

 
 

  Principal 

 
 

Interest 

 
 

   Total 
2019    $378,811 $28,907    $407,718 
2020     386,257   21,461      407,718 
2021     393,958   13,761      407,719 
Final Year 2022     402,017     5,962      407,979 

 $1,561,043 $70,091 $1,631,134 
 
Principal Taxpayers 
 
 The following table lists the ten principal taxpayers within the City of Lighthouse Point, 
Florida, the 2017 taxable assessed valuation and the percent of total assessed valuation for such 
taxpayers. 
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PRINCIPAL TAXPAYERS 
 

  Fiscal Year 2018 
 
 
 
 

                          
Taxpayer 

  
 
 

Taxable  
Assessed  

Value 

 
 
 
 
 

Rank 

Percentage 
of Total 

City 
Taxable 
Assessed  

Value 
Centro Heritage Venetian Isle  $18,411,720  1 0.82% 
Florida Power & Light Co      9,021,073  2 0.40% 
Acheson, James C & Suzanne J      8,509,960  3 0.38% 
Lighthouse Point Yacht Club      6,421,400  4 0.29% 
Grove Gateway LLC & JCS Investment Mgmt      6,299,810  5 0.28% 
Wye, Jane & Thomas       5,986,160  6 0.27% 
Verrillo, James & Teresa      5,603,850  7 0.25% 
ACL Holdings LLC      5,469,610  8 0.24% 
Foxman, Leonard A Trstee Leonard A Foxman 
     Liv Tr 

     5,183,040  9 0.23% 

Centro Heritage Venetian Isle      4,978,500 10 0.22% 
     
Total  $75,885,123       3.38% 
  
Source:  City of Lighthouse Point. 
 

PENSION AND OTHER POST-EMPLOYMENT BENEFITS 
 
 The City provides pension benefits for all its full-time employees through either a defined 
contribution or defined benefit plan. 
 
Municipal Employees' Retirement Fund – Defined Contribution 
 

 In a defined contribution plan, benefits depend solely on amounts contributed to the 
defined contribution plan plus investment earnings.  Employees are eligible to participate after 
completion of one year of continuous service and attainment of age 21.  Additionally, police 
officers and firefighters employed by the City prior to October 2003 continue in the defined 
contribution plan if they did not convert to the defined benefit plan described later in this section.  
For the year 2018, the City made biweekly contributions to the defined contribution plan equal to 
12.5% for general employees and 14% for fire, police and management employees of each 
participant's base salary.  In addition, each participant was required to make the following 
contributions to the defined contribution plan:  3% of base salary for general employees, 8% of 
base salary for fire employees, and 6% of base salary for all other police and management 
employees. 
 
 The defined contribution plans were established by City Resolution No. 681 in April 
1988 for general employees, Resolution No, 841 in January 1993 for fire employees, and 
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Resolution No. 993 in October 1997 for police officers and management employees.  
Amendments to the defined contribution plans can only be made by resolution. 
 
 Each participant's interest in their accrued benefits from employer contributions and 
associated investment earnings is vested 20% after three years of credited service and 20% for 
each additional year of service for the next four years.  Employee contributions vest 
immediately.  Contributions made by the City for the Fiscal Year ended September 30, 2018 are 
as follows: 
 

   Percentage of 
Contributions 

to Total 
Covered 
Payroll 

 
 

Employee 
Classification 

 
 

Covered 
Payroll 

 
Required Contribution Amount 

 
City 

 
Employee 

 
Total 

General Employees $1,523,974 $190,497   $45,719 $236,216    15.50% 
Firefighters      270,900     37,926     21,672     59,998 22.00 

Police Officers      100,670     14,094       6,040     20,134 20.00 
Management      948,305   132,763     56,898   189,661 20.00 

      
Total $2,843,849 $375,280 $130,329 $505,609     17.78% 

 
Plan membership at September 30, 2018, consisted of the following: 
 
 General Fire Police Management 
Retirees and beneficiaries 
currently receiving benefits 

  6   7   2 9 

     
Terminated members entitled to 
but not yet receiving benefits 

  5   -   -   1 

     
Current employees: 
    Fully vested 
    Partially vested 
    Nonvested 

 
18 
  8 
  8 

 
  6 
  - 
  - 

 
  8 
  - 
  - 

 
  4 
  6 
  - 

     
Total current employees 34   6   8 10 
     
Total membership 45 13 10 20 
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 Investment summaries at September 30, 2018, are as follows: 
 

 
Investment Type 

General 
Employees 

 
Firefighters 

Police  
Officers 

Management 
Employees 

Money Market Funds 23% 21% 47% 45% 
Balanced Funds 64% 10% 17% 21% 
U.S. Stock Funds 10% 58% 32% 30% 
Bond Funds   2%   1%   1%   3% 
International Stock Funds   1%   2%   3%   1% 
Specialty Funds   0%   8%   0%   0% 
     
 100% 100% 100% 100% 
     
Fair Value of Investments  $4,218,264   $4,400,737   $2,282,895   $5,468,941  
  

All defined contribution (401a) plans provide for employee loans.  Loans are limited to 
50% of the employee's vested balance not to exceed $ 50,000.  Interest rates are based on prime 
plus 0.5%.  As of September 30, 2018, participant loans outstanding amounted to $281,437. 
 
Police and Fire – Defined Benefit 
 

Effective October 1, 2003, the City established a defined benefit pension plan for full-
time police officers and firefighters.  The defined benefit pension plan is a single-employer 
variety.  In accordance with Ordinance 835, the defined benefit pension plan is mandatory for all 
new hires and optional for all police officers and firefighters employed on October 1, 2003.  In 
FY 2018, the City contributed 22.27% of employee base salaries and employees contributed 
16.34%.  All investments, totaling $26,089,344 at September 30, 2018, are managed by the 
Florida League of Cities, Inc. through the Florida Municipal Pension Trust.  The plan has no past 
service costs because any employees who opt to purchase past service credits were require to do 
so at the actuarial computed value.  The option to purchase past service with the City of 
Lighthouse Point expired in FY 2009.  As of September 30, 2018, the membership in the plan 
consists of 52 active participants, two former employees who are either vested or entitled to a 
refund of employee contributions, and thirteen retirees/beneficiaries receiving a benefit.  A 
separate audited GAAP-basis pension plan is completed annually and is available for review in 
the City's Finance Department.  See "INTRODUCTION" herein, for information on obtaining 
additional documentation. 

 
Police and Fire – Florida Retirement System 
 
 In the summer of 2018, the City reached agreement with both its firefighters and police 
officers to allow members to enroll in the Florida Retirement System (FRS).  The join date for 
firefighters was October 1, 2018, and for police officers March 1, 2019.  Currently, the City 
contributes 24.50% of eligible employee wages and employees contribute 3%.  Employees may 
choose from a FRS Pension Plan (defined benefit) or FRS Investment Plan (defined 
contribution).  There are currently 23 firefighters and 26 police officers participating in the FRS, 
and any vested benefit in the City's defined benefit plan is frozen until their eventual retirement. 
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 The FRS Pension Plan is one of the largest public retirement plans in the U.S. and 
comprises roughly three-quarters of total assets under Florida State Board of Administration 
(SBA) management.  The Florida State Legislature determines plan structure, benefit levels and 
funding.  
 
Net Pension (Asset) liability 
 

The City's net pension (asset) liability as measured as of September 30, 2018 and the total  
pension liability (asset) used to calculate the net pension (asset) liability was determined by an 
actuarial valuation as of October 1, 2017.  Actuarial valuations for pension plans involve 
estimates of the value of reported amounts and assumptions about the probability of events far 
into the future.  Actuarially determined amounts are subject to continual revision as, results are 
compared to past expectations and new estimates are made about the future.  Actuarial 
calculations also reflect a long-term perspective.   
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Set forth below is a schedule of changes in the net pension asset (liability) and related 
ratios for the past four fiscal years: 
 
     2018     2017     2016     2015 
Total pension liability     
   Service cost    $398,297    $371,661 $371,661 $253,497 
   Expected interest growth 1,658,825 1,586,392 1,129,166 1,514,924 
   Demographic experience 2,898,623 (426,868) 659,097 (32,379) 
   Assumption changes 1,803,577 - 4,860,207(1) (1,940,714)(1) 
   Benefit payments, including refunds of member 
     contributions 

 
(746,176) 

 
(455,688) 

 
(454,253) 

 
(355,333) 

     
Net change in total pension liability 6,013,146 1,075,497 6,565,878 (560,005) 
     
Total pension liability – beginning  23,829,473   22,753,976 16,188,098 16,748,103 
Total pension liability – ending (A) $29,842,619 $23,829,473 $22,753,976 $16,188,098 
     
Plan fiduciary net position     
   Contributions – employer $1,372,607 $991,535 $815,761 $776,750 
   Contributions – member 702,611 722,202 564,019 544,741 
   Net investment income (loss) 1,733,186 2,653,471 1,400,099 (79,907) 
   Benefit payments, including refunds of member 
     contributions 

 
(746,176) 

 
(455,688) 

 
(454,253) 

 
(355,333) 

     
Net change in plan fiduciary net position 3,062,228 3,911,520 2,325,626 886,251 
     
Plan fiduciary net position - beginning 23,442,126 19,530,606 17,204,980 16,318,729 
Plan fiduciary net position – ending (B) $26,504,354 $23,442,126 $19,530,606 $17,204,980 
     
City net pension (asset) liability – ending (A) – 
(B) 

 
$3,338,265 

 
$387,347 

 
$3,223,370 

 
$(1,016,882) 

     
Plan fiduciary net position as a percentage of 
the total pension (asset) liability 

 
  88.81% 

 
  98.37% 

 
  85.83% 

 
   106.28% 

     
Covered-employee payroll $3,261,638 $3,208,439 $3,011,289 $3,043,337 
     
City net pension (asset) liability as percentage 
of covered-employee payroll 

 
102.35% 

Not 
available 

 
107.04%(1) 

Not 
applicable 

 
   
(1) During the 2015 Florida legislative session, changes were enacted to sections of Florida 

Statutes which required that local government pension plans use updated mortality tables.  
These changes went into effect on January 1, 2016, and were the chief cause for the 
significant increase in the liability from 2015 to 2016. 
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Set forth below is a schedule of City contributions to its police and fire defined benefit 
pension plan for the past four fiscal years: 

 
       2018                 2017                2016                 2015 
Actuarially 
determined 
contribution 

 
$1,372,607 $991,535

 
  $815,761    $776,750

Actual 
contribution 

  1,372,907   991,535     815,761      776,750

   
Contribution 
deficiency 
(excess) 

  
 - 

 
   -

  
  - 

 
         -

   
Covered-
employee 
payroll 

 
$3,261,638 $3,208,439

 
$3,011,289 $3,043,337

   
Contributions as 
a percentage of 
covered-
employee 
payroll 

 
 
 

42.08% N/A

 
 
 

27.09% 25.52%

 
 Set forth below is a schedule of investment returns on the City's police and fire defined 
benefit pension plans for the past four fiscal years: 
 
 2018 2017 2016 2015 
Annual money-weighted rate of return, net 
of investment expense 

7.49% 13.46% 8.20% -0.23% 

 
Deferred Compensation Plan 
 

Employees may participate in a deferred compensation plan adopted under the provisions 
of Internal Revenue Code Section 457 as amended by Congress.  The deferred compensation 
plan is available to all full-time employees of the City.  Under the deferred compensation plan, 
employees may elect to defer a portion of their salaries and therefore defer paying taxes on such 
portion until the withdrawal date.  The deferred compensation amount is not available for 
withdrawal by employees until termination, retirement, death, or unforeseeable emergency 
subject to approval by the City.  The deferred compensation plan is administered by an unrelated 
independent plan administrator.  Under the terms of the Internal Revenue Code Section 457, all 
deferred compensation and income attributable to the investment returns are held in trust by the 
City for the exclusive benefit of the participants and their beneficiaries.  As part of its fiduciary 
role, the City has an obligation of due care in selecting the third party administrator, approving 
investments offered to participants, monitoring compliance with maximum contribution limits, 
catch-up provisions, and emergency withdrawals.  The current plan administrator is the 
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International City Management Association Retirement Corporation ("ICMA-RC").  In the 
opinion of the City's legal counsel, the City has acted in a prudent manner and is not liable for 
losses that may arise from the administration of the deferred compensation plan.   

 
Retirement Health Savings Plan 
 

As a voluntary supplement to the employees' required pension trust funds, the City 
established by Resolution 2003-1298 a retirement health saving plan and trust for the exclusive 
benefit of plan participants and their beneficiaries.  The retirement health saving plan is fully 
funded by employee pre-tax contributions.  The account totaled $461,353 at September 30, 2017 
and is invested by ICMA-RC per the direction of each participant.  Funds can only be withdrawn 
for medical expenses as approved by Internal Revenue Service regulations.  Should funds not be 
expended, they revert back to the City plan, however the City's policy is to distribute any 
remaining proceeds upon death of a participant to their beneficiaries as they have provided in 
writing.  Based upon employee group commitments, the plan currently includes Fire Captains, 
Police Department non-union employees, Administrative Secretaries, the Chief Clerk of the 
Police Department, and Fire Driver-Engineers. 
 
Roth IRA 
 

The City administration allows employees to make voluntary after-tax contributions to a 
Roth IRA, established through ICMA-RC.  Participants choose how much to contribute to the 
voluntary plan, and the IRS provides guidelines on contributions and distributions. 
 
Other Post-Employment Benefits (OPEB) 
 

The City's only post-retirement benefit is offering retired employees the opportunity to 
retain the City's health insurance coverage by, except for certain employees as described below, 
paying the full premium paid by the City for active employees.  For department directors only, 
employees who retire at age 62 with at least ten years of service receive the City health insurance 
until age 65 with the City paying the full premium for the retiree.  At age 55 with at least ten 
years of service, a department director may receive 33% of the premium subsidy from the City.  
At present, there are no former city employees receiving this benefit.  Elected officials, who have 
served five years, are eligible to retain City health insurance at their own expense.  An actuarial 
valuation was completed as of September 30, 2018 and reflects the most current estimate of the 
other post-employment benefit obligation liability.  As of September 30, 2018, the net OPEB 
obligation was $282,281.  Consequently, the Statement of Net Position reflects this amount.  The 
actuarial methods and assumptions are as follows: 
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Valuation date October 1, 2017 
Actuarial cost method Projected unit credit 
Amortization method 15-year open period; level-dollar payment 
Investment return 4.00% per annum 
Inflation 2.75% per annum 
Healthcare cost trend select rates 8.00% for FY 2015/16 graded to 5.50% for 

FY 2020/21 
Ultimate rate 5.00% per annum 

 
The net other post-employment benefit obligation outstanding as of September 30, 2018 

is calculated as follows: 
 

                  2018 
Total pension liability  
   Service cost    $         29,429 
   Expected interest growth 10,007 
   Demographic experience - 
   Assumption changes - 
   Benefit payments, including refunds of member 
     contributions 

 
(5,255) 

  
Net change in total OPEB liability 282,281 
  
Total OPEB liability – beginning 248,100 
Total OPEB liability – ending (A) $282,281 
  
Plan fiduciary net position  
   Contributions – employer   $                  - 
   Contributions – member - 
   Net investment income (loss) - 
   Benefit payments, including refunds of member 
     contributions 

- 

  
Net change in plan fiduciary net position - 
  
Plan fiduciary net position - beginning - 
Plan fiduciary net position – ending (B) - 
  
City net OPEB (asset) liability – ending (A) – 
(B) 

 
$282,281 

  
Plan fiduciary net position as a percentage of 
the total OPEB (asset) liability

 
0.00% 

  
Covered-employee payroll $4,992,342 
  
City net OPEB (asset) liability as percentage of 
covered-employee payroll

5.65% 
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The liabilities and costs used in the valuation studies were based on numerous 
assumptions concerning the cost of benefits to be provided in the future, the contributions 
expected to be made by retirees in the future, the incidence and level of benefit coverage in the 
future, and the future demographic experience of the current active employees of the City and 
current retirees and their covered dependents.  The cost developed pursuant to GASB Statement 
75 is only an estimate of the true cost of providing post-employment benefits.  The basis for 
these benefits is authorized by the City Commission by resolution. 

 
The plan is not pre-funded and is therefore supported on a pay-as-you-go basis.  For the 

latest actuarial valuation date of October 1, 2017, the actuarial accrued liability for benefits was 
$282,281, and the actuarial value of assets was $0, resulting in an unfunded actuarial accrued 
liability of $282,281.  The covered payroll was $4,992,342 for FY 2018, and the ratio of 
unfunded actuarial accrued liability to the covered payroll was 5.65%. 

 
The schedule of funding progress for the other post-employment benefits provided below 

includes multi-year trend information about the actuarial value of the plan assets relative to the 
actuarial accrued liability for benefits over time.  Calculations are based on the OPEB benefits 
provided under the terms of the substantive plan in effect at the time of each valuation and on the 
pattern of sharing of costs between the employer and plan members to that point.  Actuarial 
valuations for OPEB plans involve estimates of the value of reported amounts and assumptions 
about the probability of events far into the future.  Actuarially determined amounts are subject to 
continual revision as, results are compared to past expectations and new estimates are made 
about the future.  Actuarial calculations also reflect a long-term perspective. 

 
Set forth below is a schedule of funding progress of the City's other post-employment 

benefits liability: 
 
 
 
 

Measurement  
Date 

 
 
 

Total 
OPEB 

Liability 

 
 
 

Fiduciary 
Net 

Position 

 
 
 

Net  
OPEB 

Liability 

 
 
 
 

Funded 
Percentage 

 
 
 
 

Covered 
Payroll 

 
Net OPEB 

Liability as a 
Percentage of 

Covered 
Payroll 

September 30, 2018 $282,281 $0 $282,281 0.00% $4,492,342 5.65% 
       

September 30, 2017   248,100   0   248,100     0.00   4,492,342       4.97 
 

HURRICANE IRMA IMPACTS 
  
On September 10-11, 2017, Hurricane Irma swept through Florida and caused a 

significant amount of damage within the State, with the center of the storm making landfall 
twice, once as a Category 4 storm with 130 mph sustained winds in the Florida Keys and once as 
a Category 3 storm with 115 mph sustained winds near the City of Marco Island.  While the 
center of the storm did not pass near the Borrower, it was impacted by the storm and incurred 
approximately $878,000 in emergency preparedness and recovery costs, the vast majority of 
which were the cost of debris removal and disposal. The majority of such cost is expected to be 
reimbursed by FEMA during the fiscal year 2019, to which the Borrower has filed claims.  City 
properties sustained only minimal damages, and there were no damages to City buildings.  
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INVESTMENT CONSIDERATIONS 
 
General 
 

The purchase of the Bonds involves a degree of risk, as is the case with all investments.  
Factors that could affect the Issuer's ability to perform its obligations under the Indenture, 
including the timely payment of principal of and interest on the Bonds, include, but are not 
necessarily limited to, the following: 

 
Limited Special Obligations 

 
The Bonds are limited obligations of the Issuer and are not a lien or charge upon the 

funds or property of the Issuer, except to the extent of the mentioned pledge and assignment in 
the Indenture.  Neither the State of Florida nor the Issuer shall be obligated to pay the principal 
of the Bonds, nor the interest thereon, except from Loan Repayments received by the Issuer, and 
neither the faith and credit nor the taxing power of the State of Florida or of any political 
subdivision or any municipal corporation (other than the Borrower) thereof is pledged to the 
payment of the principal of, or interest on, the Bonds.  However, the obligation of the Borrower 
pursuant to the Loan Agreement is a general obligation of the Borrower.  The Loan Repayments 
are secured by a pledge of the full faith, credit, and taxing power of the Borrower without 
limitation, as more fully described herein. 

  
Limited Remedies Under the Indenture and Loan Agreement 
 
 The remedies available to owners of the Bonds upon the occurrence and continuance of 
an Event of Default under the Indenture and Loan Agreement are limited to the seeking of 
specific performance or a writ of mandamus or other suit, action or proceeding compelling and 
requiring the Issuer and the Borrower and their respective officers to observe and perform any 
covenant, condition or obligation prescribed in the Indenture and Loan Agreement, respectively.  
The remedies available under the Indenture and the Loan Agreement depend in many respects 
upon regulatory and judicial actions that are often subject to discretion and delay.  Under existing 
law, such remedies may not be readily available.  In addition, enforcement of such remedies (i) 
may be subject to general principles of equity which may permit the exercise of judicial 
discretion, (ii) are subject to the exercise in the future by the State and its agencies and political 
subdivisions of the police power inherent in the sovereignty of the State, (iii) are subject, in part, 
to the provisions of the United States Bankruptcy Code and other applicable bankruptcy, 
insolvency, reorganization, moratorium or similar laws relating to or affecting the enforcement 
of creditors' rights generally, now or hereafter in effect, and (iv) are subject to the exercise by the 
United States of the powers delegated to it by the federal Constitution.  The various legal 
opinions to be delivered concurrently with the delivery of the Bonds will be qualified to the 
extent that the enforceability of certain legal rights related to the Bonds is subject to limitations 
imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the rights of 
creditors generally and by equitable remedies and proceedings generally. 
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Bankruptcy Risks 
 
 Both the Issuer and the Borrower are authorized to file for bankruptcy under Chapter 9 of 
the United States Bankruptcy Code under certain circumstances, including the approval of the 
Governor of the State of Florida.  The rights of the Owners of the Bonds could be adversely 
affected by a restructuring of the Borrower's obligations under such Chapter 9.  Although general 
obligation debt such as the Borrower's obligation to make Loan Repayments is most often trusted 
as "secured debt" in a bankruptcy proceeding, and the Borrower is obligated under the Loan 
Agreement to immediately deposit ad valorem taxes levied pursuant to the Loan Agreement into 
a separate account to make Loan Repayments, should the Borrower file for bankruptcy, there 
could be adverse effects on the holders of the Bonds. 
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DEBT SERVICE REQUIREMENTS 
 

The following table sets forth the total annual scheduled debt service requirements for the 
Bonds. 

 
Year Ending 
September 30 

(Inclusive) 

 
 
 

   Principal 

 
 
 

    Interest 

 
    

   Total Annual 
   Debt Service 

2020 $110,000 $855,714.03 $965,714.03 
2021 305,000 659,850.00 964,850.00 
2022 320,000 644,600.00 964,600.00 
2023 335,000 628,600.00 963,600.00 
2024 355,000 611,850.00 966,850.00 
2025 370,000 594,100.00 964,100.00 
2026 390,000 575,600.00 965,600.00 
2027 410,000 556,100.00 966,100.00 
2028 430,000 535,600.00 965,600.00 
2029 450,000 514,100.00 964,100.00 
2030 475,000 491,600.00 966,600.00 
2031 495,000 467,850.00 962,850.00 
2032 520,000 443,100.00 963,100.00 
2033 535,000 427,500.00 962,500.00 
2034 555,000 410,112.50 965,112.50 
2035 575,000 387,912.50 962,912.50 
2036 600,000 364,912.50 964,912.50 
2037 620,000 346,912.50 966,912.50 
2038 640,000 328,312.50 968,312.50 
2039 660,000 309,112.50 969,112.50 
2040 680,000 288,487.50 968,487.50 
2041 715,000 254,487.50 969,487.50 
2042 750,000 218,737.50 968,737.50 
2043 790,000 181,237.50 971,237.50 
2044 820,000 149,637.50 969,637.50 
2045 855,000 116,837.50 971,837.50 
2046 885,000 89,050.00 974,050.00 
2047 915,000 60,287.50 975,287.50 
2048 940,000 30,550.00 970,550.00 

TOTALS $16,500,000 $11,542,751.53 $28,042,751.53 
 

VALIDATION 
  

On February 13, 2003, the Circuit Court of the Second Judicial Circuit of Florida in and 
for Leon County, Florida, entered an order validating the Bonds pursuant to the provisions of 
Chapter 75, Florida Statutes. The time for filing an appeal from such judgment expired with no 
appeal having been filed. 
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The Loan Agreement was validated pursuant to the provisions of Chapter 75, Florida 
Statutes, by means of a judgment entered by the Circuit Court of the Seventeenth Judicial Circuit 
in and for Broward County on February 13, 2019, and the time for an appeal thereof has expired 
with no appeal having been taken. 
 

TAX MATTERS 
 

General 
 

The Internal Revenue Code of 1986, as amended (the "Code") establishes certain 
requirements which must be met subsequent to the issuance of the Bonds in order that interest on 
the Bonds be and remain excluded from gross income for purposes of federal income taxation.  
Non-compliance may cause interest on the Bonds to be included in federal gross income 
retroactive to the date of issuance of the Bonds, regardless of the date on which such non-
compliance occurs or is ascertained.  These requirements include, but are not limited to, 
provisions which prescribe yield and other limits within which the proceeds of the Bonds and the 
other amounts are to be invested and require that certain investment earnings on the foregoing 
must be rebated on a periodic basis to the Treasury Department of the United States.  The Issuer 
has covenanted in the Indenture and the Borrower has covenanted in the Loan Agreement to 
comply with such requirements in order to maintain the exclusion from federal gross income of 
the interest on the Bonds. 

 
In the opinion of Bond Counsel, assuming compliance with certain covenants, under 

existing laws, regulations, judicial decisions and rulings, interest on the Bonds is excluded from 
gross income for purposes of federal income taxation.  Interest on the Bonds is not an item of tax 
preference for purposes of the federal alternative minimum tax.   

 
Except as described above, Bond Counsel will express no opinion regarding other federal 

income tax consequences resulting from the ownership of, receipt or accrual of interest on, or 
disposition of the Bonds.  Prospective purchasers of the Bonds should be aware that the 
ownership of Bonds may result in collateral federal income tax consequences, including (i) the 
denial of a deduction for interest on indebtedness incurred or continued to purchase or carry 
Bonds; (ii) the reduction of the loss reserve deduction for property and casualty insurance 
companies by fifteen percent (15%) of certain items, including interest on the Bonds; (iii) the 
inclusion of interest on the Bonds in earnings of certain foreign corporations doing business in 
the United States for purposes of the branch profits tax; (iv) the inclusion of interest on the 
Bonds in passive income subject to federal income taxation of certain Subchapter S corporations 
with Subchapter C earnings and profits at the close of the taxable year; and (v) the inclusion of 
interest on the Bonds in "modified adjusted gross income" by recipients of certain Social 
Security and Railroad Retirement benefits for the purposes of determining whether such benefits 
are included in gross income for federal income tax purposes. 

 
As to questions of fact material to the opinion of Bond Counsel, Bond Counsel will rely 

upon representations and covenants made on behalf of the Issuer and the Borrower, certificates 
of appropriate officers and certificates of public officials (including certifications as to the use of 
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proceeds of the Bonds and of the property financed thereby), without undertaking to verify the 
same by independent investigation. 

 
PURCHASE, OWNERSHIP, SALE OR DISPOSITION OF THE BONDS AND THE 

RECEIPT OR ACCRUAL OF THE INTEREST THEREON MAY HAVE ADVERSE 
FEDERAL TAX CONSEQUENCES FOR CERTAIN INDIVIDUAL AND CORPORATE 
BONDHOLDERS, INCLUDING, BUT NOT LIMITED TO, THE CONSEQUENCES 
DESCRIBED ABOVE. PROSPECTIVE BONDHOLDERS SHOULD CONSULT WITH 
THEIR TAX SPECIALISTS FOR INFORMATION IN THAT REGARD. 
 
Information Reporting and Backup Withholding 
 

Interest paid on tax-exempt bonds such as the Bonds is subject to information reporting to 
the Internal Revenue Service in a manner similar to interest paid on taxable obligations.  This 
reporting requirement does not affect the excludability of interest on the Bonds from gross 
income for federal income tax purposes.  However, in conjunction with that information 
reporting requirement, the Code subjects certain non-corporate owners of Bonds, under certain 
circumstances, to "backup withholding" at the rate specified in the Code with respect to 
payments on the Bonds and proceeds from the sale of the Bonds.  Any amount so withheld 
would be refunded or allowed as a credit against the federal income tax of such owner of Bonds.  
This withholding generally applies if the owner of Bonds (i) fails to furnish the payor such 
owner's social security number or other taxpayer identification number ("TIN"), (ii) furnished the 
payor an incorrect TIN, (iii) fails to properly report interest, dividends, or other "reportable 
payments" as defined in the Code, or (iv) under certain circumstances, fails to provide the payor 
or such owner's securities broker with a certified statement, signed under penalty of perjury, that 
the TIN provided is correct and that such owner is not subject to backup withholding.  
Prospective purchasers of the Bonds may also wish to consult with their tax advisors with respect 
to the need to furnish certain taxpayer information in order to avoid backup withholding. 
 
Other Tax Matters 
 

During recent years, legislative proposals have been introduced in Congress, and in some 
cases enacted, that altered certain federal tax consequences resulting from the ownership of 
obligations that are similar to the Bonds.  In some cases, these proposals have contained 
provisions that altered these consequences on a retroactive basis.  Such alteration of federal tax 
consequences may have affected the market value of obligations similar to the Bonds.  From 
time to time, legislative proposals are pending which could have an effect on both the federal tax 
consequences resulting from ownership of the Bonds and their market value.  No assurance can 
be given that legislative proposals will not be enacted that would apply to, or have an adverse 
effect upon, the Bonds.   
 

Prospective purchasers of the Bonds should consult their own tax advisors as to the tax 
consequences of owning the Bonds in their particular state or local jurisdiction and regarding any 
pending or proposed federal or state tax legislation, regulations or litigation, as to which Bond 
Counsel expresses no opinion. 
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Tax Treatment of Original Issue Discount 
 
 Under the Code, the difference between the maturity amount of the Bonds maturing on 
August 1 in the years 2036 through and including 2039 and 2048 (the "Discount Bonds"), and 
the initial offering price to the public, excluding bond houses, brokers or similar persons or 
organizations acting in the capacity of underwriters or wholesalers, at which price a substantial 
amount of the Discount Bonds of the same maturity and, if applicable, interest rate, was sold is 
"original issue discount."  Original issue discount will accrue over the term of the Discount 
Bonds at a constant interest rate compounded periodically.  A purchaser who acquires the 
Discount Bonds in the initial offering at a price equal to the initial offering price thereof to the 
public will be treated as receiving an amount of interest excludable from gross income for 
federal income tax purposes equal to the original issue discount accruing during the period he or 
she holds the Discount Bonds, and will increase his or her adjusted basis in the Discount Bonds 
by the amount of such accruing discount for purposes of determining taxable gain or loss on the 
sale or disposition of the Discount Bonds.  The federal income tax consequences of the purchase, 
ownership and redemption, sale or other disposition of the Discount Bonds which are not 
purchased in the initial offering at the initial offering price may be determined according to rules 
which differ from those above.  Bondholders of the Discount Bonds should consult their own tax 
advisors with respect to the precise determination for federal income tax purposes of interest 
accrued upon sale, redemption or other disposition of the Discount Bonds and with respect to the 
state and local tax consequences of owning and disposing of the Discount Bonds. 

 
Tax Treatment of Bond Premium 
 

The difference between the principal amount of the Bonds maturing on August 1 in the 
years 2020 through and including 2035, 2040, 2041, 2042 and 2044 (the "Premium Bonds") and 
the initial offering price to the public (excluding bond houses, brokers or similar persons or 
organizations acting in the capacity of underwriters or wholesalers) at which price a substantial 
amount of such Premium Bonds of the same maturity and, if applicable, interest rate, was sold 
constitutes to an initial purchaser amortizable bond premium which is not deductible from gross 
income for federal income tax purposes.  The amount of amortizable bond premium for a taxable 
year is determined actuarially on a constant interest rate basis over the term of each of the 
Premium Bonds, which ends on the earlier of the maturity or call date for each of the Premium 
Bonds which minimizes the yield on the Premium Bonds to the purchaser.  For purposes of 
determining gain or loss on the sale or other disposition of a Premium Bond, an initial purchaser 
who acquires such obligation in the initial offering is required to decrease such purchaser's 
adjusted basis in such Premium Bond annually by the amount of amortizable bond premium for 
the taxable year.  The amortization of bond premium may be taken into account as a reduction in 
the amount of tax-exempt income for purposes of determining various other tax consequences of 
owning the Premium Bonds.  Bondholders of the Premium Bonds are advised that they should 
consult with their own tax advisors with respect to the state and local tax consequences of 
owning the Premium Bonds. 
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LITIGATION 
 

 The Borrower experiences claims, litigation, and various legal proceedings which 
individually are not expected to have a material adverse effect on its operations or financial 
condition, but may, in the aggregate, have a material impact thereon.  On the date of delivery of 
the Bonds, the Borrower will certify that there is no action, suit, proceeding or investigation at 
law or in equity before or by any court, public board or body, pending, or to the best of the 
Borrower's knowledge, threatened, against or affecting the Borrower wherein an unfavorable 
decision, ruling or finding would materially and adversely affect the Borrower, its financial 
condition, its authority to levy ad valorem taxes to pay its Loan Repayments or its ability to 
comply with its obligations under the Loan Agreement or the validity or enforceability of the 
Loan Agreement. 
 
 On the date of delivery of the Bonds, the Issuer will certify that there is no action, suit, 
proceeding or investigation at law or in equity before or by any court, public board or body, 
pending, or to the best knowledge of the Issuer, threatened, against or affecting the Issuer, 
wherein an unfavorable decision, ruling or finding would materially and adversely affect the 
validity of the Bonds, the Indenture or the Loan Agreement. 

 
LEGAL MATTERS 

  
Certain legal matters incident to the authorization, issuance and sale by the Issuer of the 

Bonds are subject to the approving opinion of Bryant Miller Olive P.A., Miami, Florida, Bond 
Counsel.   Bond Counsel has not been engaged to, nor has it undertaken to, review the accuracy, 
completeness or sufficiency of this Official Statement or any other offering material relating to 
the Bonds; provided, however, that Bond Counsel shall render an opinion to the Underwriter of 
the Bonds (upon which only it may rely) relating to the accuracy of certain statements contained 
herein under the heading "TAX MATTERS" and certain statements which summarize provisions 
of certain documents described herein.  Certain legal matters will be passed upon for the Issuer 
by David Cruz, Esquire, counsel to the Issuer, as deputy general counsel to the Florida League of 
Cities, Inc. and Nabors, Giblin & Nickerson, P.A., Tampa, Florida, as Disclosure Counsel.  
Holland & Knight LLP, Lakeland, Florida, has served as counsel to the Underwriter.  Certain 
legal matters will be passed upon for the Borrower by its counsel. 

 
The proposed text of the approving opinion of Bond Counsel to be delivered concurrently 

with the delivery of the Bonds is set forth as APPENDIX E to this Official Statement.  The 
actual legal opinion to be delivered may vary from the text of APPENDIX E, if necessary, to 
reflect facts and law on the date of delivery of the Bonds.  The opinion will speak only as of its 
date, and subsequent distribution of it by recirculation of this Official Statement or otherwise 
shall create no implication that Bond Counsel has reviewed or expresses any opinion concerning 
any of the matters referenced in the opinion subsequent to its date. 

 
The legal opinions to be delivered by Bond Counsel, Disclosure Counsel and Counsel to 

the Issuer concurrently with the delivery of the Bonds are based on existing law, which is subject 
to change.  Such legal opinions are further based on factual representations made as of the date 
thereof. The attorneys rendering legal opinions concurrently with the delivery of the Bonds 
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assume no duty to update or supplement their respective opinions to reflect any facts or 
circumstances, including changes in law that may thereafter occur or become effective.  In 
addition, such legal opinions express the professional judgment of the attorneys rendering the 
opinions regarding the legal issues expressly addressed in such opinions.  By rendering a legal 
opinion, the opinion giver does not become an insurer or guarantor of the result indicated by that 
expression of professional judgment, of the transaction on which the opinion is rendered, or of 
the future performance of parties to the transaction.  Nor does the rendering of an opinion 
guarantee the outcome of any legal dispute that may arise out of the transaction. 

 
The fees of Bond Counsel and Disclosure Counsel and payment of the Underwriter's 

discount, which includes the fees of counsel to the Underwriter, are contingent upon the issuance 
of the Bonds. 

 
FINANCIAL STATEMENTS 

 
Included in APPENDIX F are the audited financial statements of the Borrower as of 

September 30, 2018, for the year then ended.  Such financial statements, including the auditor's 
report, have been included in this Official Statement as a public document, and consent from the 
auditor was not requested.  The auditor has not performed any services relating to, and is 
therefore not associated with, the issuance of the Bonds. 

 
RATINGS 

  
S&P Global Ratings, a division of The McGraw-Hill Companies ("S&P") has assigned a 

rating to the Bonds of "AA+" (stable outlook).  The rating reflects only the view of S&P and an 
explanation of the significance of the rating may be obtained only from S&P.  The rating is not a 
recommendation to buy, sell or hold the Bonds, and there is no assurance that such rating will 
remain in effect for any given period of time or that it will not be revised downward or 
withdrawn entirely if, in the judgment of S&P, circumstances so warrant.   Any downward 
revision or withdrawal of such rating may have an adverse effect on the market price of the 
Bonds.  The Underwriter has not undertaken responsibility to bring to the attention of the holders 
of the Bonds any proposed revision or withdrawal of the rating of the Bonds, or to oppose any 
proposed revision or withdrawal. 

 
UNDERWRITING 

  
Wells Fargo Bank, National Association (the "Underwriter"), has agreed, subject to 

certain customary conditions precedent, to purchase the Bonds at a price of $17,635,426.85 
(which includes net bond premium of $1,219,630.70 and Underwriter's discount of $84,203.85), 
and to reoffer the Bonds at the prices shown on the inside cover hereof.  If obligated to purchase 
any of the Bonds, the Underwriter will be obligated to purchase all of the Bonds.  The initial 
public offering prices may be changed from time to time by the Underwriter. 
 
 There can be no assurance that there will be a secondary market for purchase or sale of 
the Bonds.  Depending upon prevailing market conditions, including the financial condition or 
market positions of firms which may make the secondary market, evaluation of the Borrower’s 
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capabilities and the financial condition and results of their operations, there may not be a 
secondary market for the Bonds from time to time, and investors in the Bonds may be unable to 
divest themselves of their interests therein. 
 

The Underwriter and its affiliates are full service financial institutions engaged in various 
activities, which may include securities trading, commercial and investment banking, financial 
advisory, investment management, principal investment, hedging, financing, and brokerage 
services.  The Underwriter and its respective affiliates have, from time to time, performed, and 
may in the future perform, various investment banking services for the Issuer or the Borrower, 
for which they received or will receive customary fees and expenses. 

 
In the ordinary course of their various business activities, the Underwriter and its 

respective affiliates may make or hold a broad array of investments and actively trade debt and 
equity securities (or related derivative securities, which may include credit default swaps) and 
financial instruments (including bank loans) for their own account and for the accounts of their 
customers and may at any time hold long and short positions in such securities and instruments. 
Such investment and securities activities may involve securities and instruments of the Issuer and 
the Borrower. 

 
The Underwriter and its respective affiliates may also communicate independent 

investment recommendations, market color or trading ideas and/or publish or express 
independent research views in respect of such assets, securities or instruments and may at any 
time hold, or recommend to clients that they should acquire, long and/or short positions in such 
assets, securities and instruments. 

 
Bond Counsel and Disclosure Counsel may, from time-to-time, serve as counsel to the 

Underwriter on matters unrelated to the issuance of the Bonds. 
 
Wells Fargo Securities is the trade name for certain securities-related capital markets and 

investment banking services of Wells Fargo & Company and its subsidiaries, including Wells 
Fargo Bank, National Association, which conducts its municipal securities sales, trading and 
underwriting operations through the Wells Fargo Bank, NA Municipal Products Group, a 
separately identifiable department of Wells Fargo Bank, National Association, registered with 
the Securities and Exchange Commission as a municipal securities dealer pursuant to Section 
15B(a) of the Securities Exchange Act of 1934. 

 
Wells Fargo Bank, National Association, acting through its Municipal Products Group 

("WFBNA"), the sole underwriter of the Bonds, has entered into an agreement (the "WFA 
Distribution Agreement") with its affiliate, Wells Fargo Clearing Services, LLC (which uses the 
trade name “Wells Fargo Advisors”) ("WFA"), for the distribution of certain municipal securities 
offerings, including the Bonds. Pursuant to the WFA Distribution Agreement, WFBNA will 
share a portion of its underwriting or remarketing agent compensation, as applicable, with 
respect to the Bonds with WFA. WFBNA has also entered into an agreement (the “WFSLLC 
Distribution Agreement”) with its affiliate Wells Fargo Securities, LLC (“WFSLLC”), for the 
distribution of municipal securities offerings, including the Bonds. Pursuant to the WFSLLC 
Distribution Agreement, WFBNA pays a portion of WFSLLC’s expenses based on its municipal 
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securities transactions. WFBNA, WFSLLC, and WFA are each wholly-owned subsidiaries of 
Wells Fargo & Company. 
 

FINANCIAL ADVISOR TO THE ISSUER 
  

The Issuer has retained Public Resources Advisory Group, St. Petersburg, Florida, as 
Financial Advisor in connection with the Bonds.  The Financial Advisor is not obligated to 
undertake and has not undertaken to make, an independent verification or to assume 
responsibility for the accuracy, completeness or fairness of the information contained in this 
Official Statement. 

 
CONTINUING DISCLOSURE 

  
In compliance with Securities and Exchange Commission Rule 15c2-12 under the 

Securities Exchange Act of 1934, as amended (17 CFR Part 240, 240.15c2-12) (the "Rule"), the 
Issuer and the Borrower have entered into a covenant (a "Continuing Disclosure Agreement") 
that constitutes the written undertaking for the benefit of the holders of the Bonds required by 
Section (b)(5)(i) of the Rule.  The forms of the Continuing Disclosure Agreements for the 
Borrower and the Issuer are contained in Appendices A and B hereof. 

 
 As noted elsewhere in this Official Statement, the Bonds constitute the twenty-eighth 
series of bonds issued by the Issuer.  The Issuer's prior bond issues funded loans to various 
borrowers (the "Prior Borrowers") in a fashion similar to that described herein with respect to the 
Bonds.  In connection with its prior bond issues, the Issuer and each of the Prior Borrowers 
entered into continuing disclosure agreements (the "Prior Undertakings") pursuant to the Rule.  
Pursuant to the Prior Undertakings, the Issuer and each Prior Borrower agreed to provide certain 
annual financial information on or before certain specified dates after the end of each fiscal year 
of the Issuer and the respective Prior Borrowers.  The Issuer has reviewed its filings on the 
Municipal Securities Rulemaking Board’s Electronic Municipal Market Access "EMMA" 
website with respect to its Prior Undertakings during the past five years, and determined that the 
Issuer failed to make required timely filings of certain rating changes in 2014, 2016, 2017 and 
2018.  Certain undertakings of Prior Borrowers during such period were also delayed or not met.  
The Issuer has taken certain steps to ensure timely notice of ratings changes are made, and has 
instituted a tickler system to ensure reminders and cross-checks are in place with respect to 
compliance by the Borrower with its Continuing Disclosure Agreement.  The Borrower has not 
been obligated under a continuing disclosure undertaking during the past five years.  
 

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS 
 

Rule 69W-400.003, Rules of Government Securities under Section 517.051(1), Florida 
Statutes, promulgated by the Florida Department of Financial Services, Office of Financial 
Regulation, Division of Securities and Finance ("Rule 69W-400.003"), requires the Issuer to 
disclose each and every default as to the payment of principal and interest with respect to 
obligations issued or guaranteed by the Issuer after December 31, 1975.  Rule 69W-400.003 
further provides, however, that if the Issuer, in good faith, believes that such disclosures would 
not be considered material by a reasonable investor, such disclosures may be omitted. 
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Except as described below, the Issuer is not, and since December 31, 1975, has not been, 

in default as to principal of and interest on bonds or other debt obligations.  The Borrower has 
certified that it is not, and since December 31, 1975, has not been, in default as to principal of 
and interest on bonds or other debt obligations for which either ad valorem or non-ad valorem 
revenues of the Borrower were pledged. 

 
On January 15, 2016, the City of Valparaiso ("Valparaiso"), one of the Prior Borrowers 

with respect to the Issuer’s Revenue Bonds, Series 2005A Bonds (the “Series 2005A Bonds”), 
deposited sufficient debt service funds with The Bank of New York Mellon Trust Company, 
N.A. ("BNY Mellon") as trustee for the Series 2005A Bonds, to make the required February 1, 
2016 interest and mandatory redemption payments thereon.  Valparaiso was the only remaining 
borrower under the Series 2005A program, so there were no debt service fund deposits required 
beyond that of Valparaiso. The Series 2005A Bonds have since been retired. BNY Mellon, due 
to an internal processing error, inadvertently failed to make the full February 1, 2016 mandatory 
redemption principal payment in a timely manner, resulting in a shortfall of $115,000 from what 
should have been redeemed.   BNY Mellon, upon becoming aware of its internal processing 
error, submitted the payment to Depository Trust Company ("DTC") for processing.  The 
mandatory redemption payment of $115,000 was sent to DTC on March 3, 2016.  No legal 
proceedings, civil, criminal, or administrative, were commenced as a result of or related to the 
failure to make the mandatory redemption principal payment in a timely manner, and there are 
no legal proceedings which may materially affect the Issuer's ability to perform its obligations to 
the present and future holders of the securities being offered.  In addition, no trustee or receiver 
has ever been appointed over the assets of the Issuer or Valparaiso.  The Issuer, in good faith, 
believes that the default described above would not be considered material by a reasonable 
investor in the Bonds since (i) the Issuer acted solely as a conduit issuer and is in no way 
obligated to make payments on any of its bonds in default except to the extent it receives 
payments from the borrowers related to such bonds, and (ii) the cause of the default was not a 
result of nonpayment of the bonds, but due to an internal processing error of BNY Mellon. 

 
The Borrower has not undertaken an independent review or investigation of bonds or 

other debt obligations as to which it has served only as a conduit issuer. To the extent any of 
bonds or other debt obligations are in default as to principal and/or interest, the obligation of the 
Borrower thereunder is limited solely to payment from funds received by the party on whose 
behalf such bonds or other debt obligations were issued, and the Borrower is not obligated to pay 
the principal of or interest on such bonds or other debt obligations from any funds of the 
Borrower.   

 
 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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MISCELLANEOUS 
  

The summaries of and references to all documents, statutes, reports and other instruments 
referred to herein do not purport to be complete, comprehensive or definitive, and each such 
reference or summary is qualified in its entirety by reference to each such document, statute, 
report or other instrument.  So far as any statements made in this Official Statement involve 
matters of opinion or are estimates, whether or not expressly stated, they are set forth as such and 
not as representations of fact, and no representation is made that any of the estimates will be 
realized. 

 
FLORIDA MUNICIPAL LOAN COUNCIL 

 
 
 
              By:/s/ Isaac Salver     
         Its: Chairman 

 
 
 

CITY OF LIGHTHOUSE POINT, 
FLORIDA 
 
 
 
By:/s/ Glenn Troast     
    Its: Mayor 
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APPENDIX A 
 

FORM OF CONTINUING DISCLOSURE AGREEMENT 
 
 

This CONTINUING DISCLOSURE AGREEMENT dated as of April 1, 2019 (the 
"Continuing Disclosure Agreement") is executed and delivered by the City of Lighthouse Point, 
Florida, a Florida municipality ("Obligated Entity"), and by Florida League of Cities, Inc., a 
Florida corporation not-for-profit, as Dissemination Agent (the "Dissemination Agent") 
hereunder.  Additional capitalized terms used herein shall have the meanings ascribed thereto in 
Section 2 hereof. 
 

SECTION 1. Nature of Undertaking. This Continuing Disclosure Agreement 
constitutes an undertaking by the Obligated Entity under paragraph (b)(5) of the Rule to provide 
Financial Information and notice of the occurrence of certain events with respect to the Bonds, as 
provided in paragraph (b)(5)(i)(C) of the Rule, and otherwise to assist the Participating 
Underwriter in complying with paragraph (b)(5) of the Rule with respect to the Offering of the 
Bonds.  Among other things, the Obligated Entity is hereby undertaking (i) to disseminate an 
Annual Report not later than the June 30 following the end of each Fiscal Year of the Obligated 
Entity in accordance with Section 4 hereof, which contains Financial Information with respect to 
the Obligated Entity, (ii) if an Annual Report does not contain the Audited Financial Statements, 
to disseminate the Audited Financial Statements in accordance with Section 4 hereof as soon as 
practicable after they shall have been approved by the Governing Body, (iii) to provide notice in 
a timely manner, in accordance with Section 6 hereof, of the occurrence of any of the Listed 
Events related to the Obligated Entity and (iv) to provide notice in a timely manner, in 
accordance with Section 4(e) hereof, of any failure to disseminate an Annual Report in 
accordance with the preceding clause (i) of this sentence. 
 

SECTION 2. Definitions.  In addition to the definitions set forth above and in the 
herein-defined Indenture, which shall apply to any capitalized terms used herein, the following 
capitalized terms shall have the following meanings, unless otherwise defined therein: 
 

"Annual Report" means a document or set of documents which (a) identifies the 
Obligated Entity; (b) contains (or includes by reference to documents which were filed with the 
SEC or EMMA prior to the date that the Annual Report containing such reference is provided to 
the Dissemination Agent in accordance with Section 4 hereof): (i) Financial Information and 
Operating Data for the Obligated Entity; (ii) Audited Financial Statements if such Audited 
Financial Statements shall have been approved by the Governing Body at the time the Annual 
Report is required to be provided to the Dissemination Agent in accordance with Section 4 
hereof; and (iii) Unaudited Financial Statements if the Audited Financial Statements shall not 
have been approved by the Governing Body at the time the Annual Report is required to be 
provided to the Dissemination Agent in accordance with Section 4 hereof; (c) in the event that 
the Obligated Entity delivers a Continuing Disclosure Certificate to the Dissemination Agent 
pursuant to Section 5(b) hereof, contains (in the case of the Annual Report disseminated on or 
immediately after the date such Continuing Disclosure Certificate is so delivered) a narrative 
explanation of the reasons for the changes in Financial Information and/or Operating Data set 
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forth in such Continuing Disclosure Certificate and the effect of the changes on the types of 
Financial Information and/or Operating Data being provided in such Annual Report; and (d) in 
the event that the Obligated Entity authorizes a change in the accounting principles by which its 
Audited Financial Statements are prepared, contains (in the case of the Annual Report 
disseminated on or immediately after the date of such change) (1) a comparison between the 
Financial Information prepared on the basis of the new accounting principles which is contained 
in such Annual Report and the Financial Information prepared on the basis of the former 
accounting principles which was contained in the previous Annual Report disseminated 
immediately prior to such Annual Report and (2) a discussion of the differences between such 
accounting principles and the effect of such change on the presentation of the Financial 
Information being provided in such Annual Report. 
 

"Annual Report Certificate" means an Annual Report Certificate in the form attached 
hereto as Exhibit A. 
 

"Annual Report Date" means the June 30 following the end of a Fiscal Year. 
 

"Audited Financial Statements" means the financial statements of the Obligated Entity 
which have been examined by independent certified public accountants in accordance with 
generally accepted auditing standards. 
 

"Bondholder" means (i) the registered owner of a Bond and (ii) the beneficial owner of 
a Bond, as the term "beneficial owner" is used in any agreement with a securities depository for 
the Bonds and as the term may be modified by an interpretation by the SEC of paragraph (b)(5) 
of the Rule. 
 

"Bonds" means the $16,500,000 Florida Municipal Loan Council Revenue Bonds, 
Series 2019A. 
 

"Continuing Disclosure Agreement" means this Continuing Disclosure Agreement, as 
the same may be supplemented and amended pursuant to Section 8 hereof. 
 

"Continuing Disclosure Certificate" means a Continuing Disclosure Certificate in the 
form attached hereto as Exhibit B delivered by the Obligated Entity to the Dissemination Agent 
pursuant to Section 5 hereof. 
 

"Dissemination Agent" means Florida League of Cities, Inc., acting in its capacity as 
Dissemination Agent hereunder, or any successor Dissemination Agent which is appointed 
pursuant to Section 3 hereof or to which the responsibilities of Dissemination Agent under this 
Continuing Disclosure Agreement shall have been assigned in accordance with Section 9 hereof. 

 
"EMMA" means the Electronic Municipal Market Access System as described in 

Securities and Exchange Commission Release No. 34-59062 and maintained by the Municipal 
Securities Rulemaking Board for purposes of the Rule as further described in Sections 4 and 6 
hereof. 
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"Event Notice" means notice of the occurrence of a Listed Event. 
 
"Final Official Statement" means the Final Official Statement prepared in connection 

with the Offering of the Bonds. 
 

 "Financial Information" means financial information related to the Obligated Entity of 
the types identified in the Continuing Disclosure Certificate most recently delivered by the 
Obligated Entity to the Dissemination Agent in accordance with Section 5 hereof.  The Financial 
Information (i) shall be prepared for the Fiscal Year immediately preceding the date of the 
Annual Report containing such Financial Information, and (ii) shall be prepared on the basis of 
the Audited Financial Statements to be provided to the Dissemination Agent concurrently with 
the Annual Report, provided that, if the Audited Financial Statements are to be provided to the 
Dissemination Agent subsequent to the date that the Annual Report is provided to the 
Dissemination Agent, such Financial Information may be prepared on the basis of the Unaudited 
Financial Statements. 
 

"Governing Body" shall mean the governing body of the Obligated Entity which shall 
approve the Audited Financial Statements. 
 

"Indenture" means the Trust Indenture dated of even date herewith by and between 
Florida Municipal Loan Council, as Issuer, and The Bank of New York Mellon Trust Company, 
N.A., as Trustee. 
 

"Loan Agreement" means the Loan Agreement dated of even date herewith, between 
the Issuer and the Obligated Entity. 
 

"Listed Events" means any of the events which are set forth in Section 6 hereof. 
 

"MSRB" means the Municipal Securities Rulemaking Board. 
 

 "Offering" means the primary offering of the Bonds for sale by the Participating 
Underwriter. 
 

"Operating Data" means operating data of the types identified in the Continuing 
Disclosure Certificate most recently delivered by the Obligated Entity to the Dissemination 
Agent in accordance with Section 5 hereof.  The Operating Data shall be prepared for the Fiscal 
Year immediately preceding the date of the Annual Report containing such Operating Data. 
 

"Participating Underwriter" means Wells Fargo Bank, National Association. 
  
"Rating Agency" means S&P, or any successor thereto. 

 
"Rule" means Rule l5c2-l2 adopted by the SEC under the Securities Exchange Act of 

1934, as amended, as the Rule may be amended from time to time, or any successor provision 
thereto. 
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"SEC" means the Securities and Exchange Commission. 
 
"Trustee" means The Bank of New York Mellon Trust Company, N.A., as trustee under 

the Indenture. 
 

"Unaudited Financial Statements" means unaudited financial statements of the 
Obligated Entity for any Fiscal Year which have been prepared on a basis substantially 
consistent with the Audited Financial Statements to be subsequently prepared for such Fiscal 
Year.  
 

SECTION 3.  Appointment of Dissemination Agent: Obligations of Obligated Entity 
Respecting Undertaking.  (a) The Obligated Entity hereby appoints Florida League of Cities, 
Inc. to act as the initial Dissemination Agent hereunder.  Florida League of Cities, Inc. hereby 
accepts such appointment.  The Obligated Entity may, from time to time, appoint a successor 
Dissemination Agent or discharge any then acting Dissemination Agent, with or without cause.  
If at any time there shall be no Dissemination Agent appointed and acting hereunder or the then 
appointed and acting Dissemination Agent shall fail to perform its obligations hereunder, the 
Obligated Entity shall discharge such obligations until such time as the Obligated Entity shall 
appoint a successor Dissemination Agent or the then appointed and acting Dissemination Agent 
shall resume the performance of such obligations. 
 

(b) The Obligated Entity hereby acknowledges that the Obligated Entity is 
obligated to comply with this Continuing Disclosure Agreement and that the appointment of the 
Dissemination Agent as agent of the Obligated Entity for the purposes herein provided does not 
relieve the Obligated Entity of its obligations with respect to this Continuing Disclosure 
Agreement. 
 

SECTION 4. Annual Financial Information.  (a) The Financial Information shall be 
contained in the Annual Reports and, if provided separately in accordance with Section 5(b) 
hereof, the Audited Financial Statements which the Obligated Entity is required to deliver to the 
Dissemination Agent for dissemination in accordance with this Section 4. 
 

(b) The Dissemination Agent shall notify the Obligated Entity of each 
Annual Report Date and of the Obligated Entity's obligation hereunder not more than 60 and not 
less than 30 days prior to each Annual Report Date.  The Obligated Entity shall provide an 
Annual Report to the Dissemination Agent, together with an Annual Report Certificate, not later 
than each Annual Report Date, provided that, if the Annual Report does not include the Audited 
Financial Statements, the Obligated Entity shall provide the Audited Financial Statements to the 
Dissemination Agent as soon as practicable after they shall have been approved by the 
Governing Body. 

 
(c) The Dissemination Agent shall provide the Annual Report and, if received 

separately in accordance with Section 4(b) hereof, the Annual Financial Statements, to EMMA, 
the Trustee, the Issuer, the Rating Agency and the Insurer within five (5) Business Days after 
receipt thereof from the Obligated Entity. 
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(d) The Dissemination Agent shall provide the Issuer, the Obligated Entity and 
the Trustee written confirmation that the Annual Report and, if received separately in accordance 
with Section 4(b) hereof, the Annual Financial Statements, were provided to EMMA in 
accordance with Section 4(c) hereof. 
 

(e) If the Dissemination Agent shall not have filed the Annual Report by the 
Annual Report Date, the Dissemination Agent shall so notify the Obligated Entity, EMMA, the 
Trustee and the Insurer within five (5) Business Days of the Annual Report Date. 
 

SECTION 5. Continuing Disclosure Certificates. (a) The Obligated Entity shall 
prepare a Continuing Disclosure Certificate in the form attached hereto as Exhibit B in 
connection with the Offering of the Bonds and shall deliver the same to the Dissemination Agent 
for dissemination to the Participating Underwriter, Issuer and Trustee. 
 

(b) Prior to the deletion or substitution of any Financial Information and 
Operating Data in the Continuing Disclosure Certificate from the information listed in Exhibit B 
hereto, the Obligated Entity will obtain an opinion of nationally recognized disclosure counsel 
(which may also act as outside counsel to the Obligated Entity) addressed to the Issuer, the 
Participating Underwriter, the Trustee and the Dissemination Agent, to the effect that said 
deletion or substitution is permitted by the Rule and the Financial and Operating Data to be 
provided will comply with the Rule, as in effect on the date of the Offering of the Bonds and 
taking into account any amendment or interpretation of the Rule by the SEC or any adjudication 
of the Rule by a final decision of a court of competent jurisdiction which may have occurred 
subsequent to the execution and delivery of this Continuing Disclosure Agreement.  The 
Dissemination Agent is entitled to rely on such opinion without further investigation. 
 

(c) Notwithstanding Section 5(b) hereof, the Obligated Entity shall not be 
required to comply with Section 5(b) hereof if such Section shall no longer be deemed to be 
required in order for this Continuing Disclosure Agreement to comply with the Rule as a result 
of the adoption, rendering or delivery of (i) an amendment or interpretation of the Rule by the 
SEC, (ii) an adjudication of the Rule by a final decision of a court of competent jurisdiction or 
(iii) an opinion of nationally recognized disclosure counsel (which may also act as outside 
counsel to the Obligated Entity), in each case, to that effect. 
 

(d) Any delivery of a Continuing Disclosure Certificate pursuant to Section 
5(a) hereof shall not be deemed to be an amendment to this Continuing Disclosure Agreement 
and shall not be subject to the provisions of Section 8 hereof. 

 
 SECTION 6.   Reporting of Listed Events. (a) Pursuant to the provisions of 

this Section 6, the Obligated Entity shall direct the Dissemination Agent to provide, in the 
appropriate format required by law or applicable regulation, in a timely manner such that 
notice to EMMA can be provided not in excess of ten business days after the occurrence of the 
event, notice of the occurrence of any of the following events, with respect to the Loan and 
the Bonds: 
 

(i) principal and interest payment delinquencies; 
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(ii) non-payment related defaults, if material; 
 
(iii) unscheduled draws on debt service reserves reflecting financial 

difficulties; 
 

(iv) unscheduled draws on credit enhancements reflecting financial 
difficulties; 

 
(v) substitution of credit facility providers, or their failure to perform; 

 
(vi) adverse tax opinions, the issuance by the Internal Revenue Service of 

proposed or final determinations of taxability, Notices of Proposed Issue 
(IRS form 5701-TEB) or other material notices or determinations with 
respect to the tax status of the Loan or Bonds, or other material events 
affecting the tax status of the Loan or Bonds; 

 
(vii) modifications to rights of holders of the Bonds, if material; 

 
(viii) Bond calls, if material, and tender offers; 

 
(ix) defeasances; 

 
(x) release, substitution, or sale of any property securing repayment of the 

Loan or Bonds, if material; 
 

(xi) rating changes; 
 

(xii) bankruptcy, insolvency, receivership or similar events of the Obligated 
Entity (which is considered to occur when any of the following occur:  the 
appointment of a receiver, fiscal agent or similar officer for the Obligated 
Entity in a proceeding under the U.S. Bankruptcy Code or in any other 
proceeding under state or federal law in which a court or governmental 
authority has assumed jurisdiction over substantially all of the assets or 
business of the Obligated Entity, or if such jurisdiction has been assumed 
by leaving the existing governing body and officials or officers in 
possession but subject to the supervision and orders of a court or 
governmental authority, or the entry of an order confirming a plan of 
reorganization, arrangement or liquidation by a court or governmental 
authority having supervision or jurisdiction over substantially all of the 
assets or business of the Obligated Entity). 

 
(xiii) the consummation of a merger, consolidation, or acquisition involving the 

Obligated Entity or the sale of all or substantially all of the assets of the 
Obligated Entity, other than in the ordinary course of business, the entry 
into a definitive agreement to undertake such an action or the termination 



A-7 
 

of a definitive agreement relating to any such actions, other than pursuant 
to its terms, if material;  

 
(xiv) the appointment of a successor or additional trustee or the change of name 

of the trustee, if material;  
 
(xv) incurrence of a financial obligation of the Obligated Entity, if material, or 

agreement to covenants, events of default, remedies, priority rights, or 
other similar terms of a financial obligation of the Obligated Entity, any of 
which affect holders of the Bonds, if material (for purposes of the 
foregoing and paragraph (xvi) below, "financial obligation" means a (a) 
debt obligation; (b) derivative instrument entered into in connection with, 
or pledged as security or a source of payment for, an existing or planned 
debt obligation; or (c) a guarantee of (a) or (b)); 

 
(xvi) default, event of acceleration, termination event, modification of terms, or 

other similar events under the terms of a financial obligation of the 
Obligated Entity, any of which reflect financial difficulties; and 

 
(xvii) in a timely manner, notice of failure to provide annual Financial 

Information before the date(s) specified in Section 4 hereof. 
 

(b) If the Obligated Entity instructs the Dissemination Agent to provide an Event 
Notice pursuant to Section 6(a) hereof, the Dissemination Agent shall, within three (3) Business 
Days thereafter, file an Event of Notice with EMMA, the Trustee, the Rating Agency, the Issuer 
and the Insurer.  The Dissemination Agent shall provide the Obligated Entity, the Issuer and the 
Trustee written confirmation that such Event Notice was provided to EMMA in accordance with 
this Section 6(b). 

 
(c) Notwithstanding the foregoing, whenever the Obligated Entity authorizes a 

change in either its Fiscal Year or the accounting principles by which its Audited Financial 
Statements are prepared, the Obligated Entity shall provide the Dissemination Agent with written 
notice of such change and instruct the Dissemination Agent to file a copy of such notice with 
EMMA, the Issuer, the Insurer, the Rating Agency and the Trustee, and the Dissemination Agent 
shall, within three (3) Business Days thereafter, file a copy of such notice with EMMA, the 
Issuer, the Insurer, the Rating Agency and the Trustee.  The Dissemination Agent shall provide 
the Obligated Entity written confirmation that such notice was provided to EMMA in accordance 
with this Section 6(c). 

 
SECTION 7. Additional Information. Nothing in this Continuing Disclosure 

Agreement shall be deemed to prevent (i) the Obligated Entity from disseminating any 
information or notice of the occurrence of any event using the means of dissemination specified 
in this Continuing Disclosure Agreement or other means or (ii) the Obligated Entity from 
including in an Annual Report any information which shall be in addition to the Financial 
Information, Operating Data and Audited or Unaudited Financial Statements required by Section 
4 hereof to be included in such Annual Report, provided that this Continuing Disclosure 
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Agreement shall not be deemed to require the Obligated Entity to include or update any such 
additional information in any subsequently prepared Annual Report. 
 

SECTION 8. Amendments: Waivers.  This Continuing Disclosure Agreement may be 
amended, and any provision hereof may be waived, by the parties hereto if prior to the effective 
date of any such amendment or waiver, the Obligated Entity delivers to the Dissemination Agent, 
the Issuer and the Trustee an opinion of nationally recognized disclosure counsel (which may 
also act as outside counsel to the Obligated Entity), to the effect that the amendment is permitted 
under the Rule and that this Continuing Disclosure Agreement (taking into account such 
amendment or waiver) complies with the Rule, as in effect on the date of the Offering of Bonds 
or after the execution and delivery of this Continuing Disclosure Agreement, taking into account 
any amendment or interpretation of the Rule by the SEC or any adjudication of the Rule by a 
final decision of a court of competent jurisdiction which may have occurred subsequent to the 
execution and delivery of this Continuing Disclosure Agreement. The Dissemination Agent shall 
notify EMMA of any such amendment and shall provide EMMA with a copy of any such 
amendment. 

 
SECTION 9. Assignment. The Obligated Entity may not assign its obligations under 

this Continuing Disclosure Agreement. The Dissemination Agent may assign its rights and 
responsibilities hereunder to a third party with the consent of the Obligated Entity, which shall 
not be unreasonably withheld. 
 

SECTION 10.  Compensation of the Dissemination Agent.  As compensation to the 
Dissemination Agent for its services pursuant to this Continuing Disclosure Agreement, the 
Obligated Entity agrees to pay all fees and all expenses of the Dissemination Agent including, 
without limitation, all reasonable expenses, charges, costs and other disbursements in the 
administration and performance of its duties hereunder, and shall to the extent permitted by law 
indemnify and save the Dissemination Agent and its officers, directors, attorneys, agents and 
employees harmless from and against any costs, expenses, damages or other liabilities (including 
attorneys' fees) which it (or they) may incur in the exercise of its (or their) powers and duties 
hereunder, except with respect to its (or their) willful misconduct or gross negligence.  Nothing 
contained herein is intended to be nor shall it be construed as a waiver of any immunity from or 
limitation of liability that the Obligated Entity may be entitled to pursuant to the Doctrine of 
Sovereign Immunity or Section 768.28, Florida Statutes. Notwithstanding anything to the 
contrary contained herein, the obligations of the Obligated Entity hereunder shall be limited 
obligations payable solely from the sources provided under Section 2.02(a) of the Loan 
Agreement. 
 

SECTION 11. Concerning the Dissemination Agent and the Obligated Entity.   (a) 
The Dissemination Agent is not answerable for the exercise of any discretion or power under this 
Continuing Disclosure Agreement or for anything whatever in connection herewith, except only 
its own willful misconduct or gross negligence. The Dissemination Agent shall have no liability 
to the Bondholders or any other person with respect to the undertakings described in Section 1 
hereof except as expressly set forth in this Continuing Disclosure Agreement regarding its own 
willful misconduct or gross negligence. 
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(b) The Dissemination Agent has no responsibility or liability hereunder for 
determining compliance for any information submitted hereunder with any law, rule or 
regulation or the terms of this agreement. The Dissemination Agent shall have no responsibility 
for disseminating information not delivered to it or giving notice of non-delivery except as 
specifically required hereunder. 
 

(c) The parties to this Continuing Disclosure Agreement acknowledge and 
agree that the Obligated Entity assumes no obligations hereunder other than those specifically 
assumed by the Obligated Entity herein. 
 

SECTION 12. Termination of this Continuing Disclosure Agreement. This 
Continuing Disclosure Agreement shall terminate at such time as the Loan Agreement 
terminates. 

 
SECTION 13.  Beneficiaries. This Continuing Disclosure Agreement shall inure solely 

to the benefit of the Obligated Entity, the Dissemination Agent, the Trustee, the Issuer, the 
Insurer, the Participating Underwriter and the Bondholders.  This Continuing Disclosure 
Agreement shall not be deemed to inure to the benefit of or grant any rights to any party other 
than the parties specified in the preceding sentence. 
 
  SECTION 14.   Counterparts.  This Continuing Disclosure Agreement may be executed 
in several counterparts, each of which shall be an original and all of which shall constitute one 
and the same instrument. 
 

SECTION 15. Governing Law. This Continuing Disclosure Agreement shall be 
governed by the laws of the State of Florida. 
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IN WITNESS WHEREOF, the Obligated Entity and the Dissemination Agent have 
caused this Continuing Disclosure Agreement to be executed and delivered as of the date first 
written above. 
 

CITY OF LIGHTHOUSE POINT, FLORIDA, as 
Obligated Entity 
 
 

      By: _________________________________ 
      Its:  Mayor 
 
 
      FLORIDA LEAGUE OF CITIES, INC., 
      as Dissemination Agent 
 

 
      By:        
      Its:         
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EXHIBIT A 
 

Form of Annual Report Certificate 
 

The undersigned duly appointed and acting Mayor of the City of Lighthouse Point, 
Florida a Florida municipality, as Borrower under the Continuing Disclosure Agreement 
(hereinafter described) (the "Borrower"), hereby certifies on behalf of the Borrower pursuant to 
the Continuing Disclosure Agreement dated as of April 1, 2019 (the "Continuing Disclosure 
Agreement") executed and delivered by the Borrower and accepted by Florida League of Cities, 
Inc., as Dissemination Agent (the "Dissemination Agent"), as follows: 
 

1. Definitions. Capitalized terms used but not defined herein shall have the meanings 
ascribed thereto in the Continuing Disclosure Agreement. 
 

2. Annual Report. Accompanying this Annual Report Certificate is the Annual Report for 
the Fiscal Year ended ______________. 
 

3. Compliance with Continuing Disclosure Agreement. The Annual Report is being 
delivered to the Dissemination Agent herewith not later than June 30 following the end of the 
Fiscal Year to which the Annual Report relates. The Annual Report contains, or includes by 
reference, Financial Information and Operating Data of the types identified in the Continuing 
Disclosure Certificate most recently delivered to the Dissemination Agent pursuant to Section 5 
of the Continuing Disclosure Agreement.  To the extent any such Financial Information or 
Operating Data is included in the Annual Report by reference, any document so referred to has 
been previously provided to EMMA or filed with the SEC. 
 

Such Financial Information and Operating Data have been prepared on the basis of the 
[Audited/Unaudited] Financial Statements. [Such Audited Financial Statements are included as 
part of the Annual Report.] [Because the Audited Financial Statements have not been approved 
by the Governing Body as of the date hereof, the Unaudited Financial Statements have been 
included as part of the Annual Report. The Unaudited Financial Statements have been prepared 
on a basis substantially consistent with such Audited Financial Statements. The Borrower shall 
deliver such Audited Financial Statements to the Dissemination Agent as soon as practicable 
after they have been approved by the Governing Body.] 
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Annual 
Report Certificate to the Dissemination Agent, which has received such certificate and the 
Annual Report, all as of the day of the ___ day of ______________, _____. 
 
 

City of Lighthouse Point, Florida, as 
Borrower 

 
By:_____________________________ 

Its: Mayor 
 
Acknowledgment of Receipt: 
 
 
Florida League of Cities, Inc. 
as Dissemination Agent 
 
By: ________________________ 

Its: ______________________ 
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EXHIBIT B 
 

Form of Section 5(a) Continuing Disclosure Certificate 
 
 
Florida League of Cities, Inc. 
301 Bronough Street 
Tallahassee, Florida 33401 
 

The undersigned duly authorized signatory of the City of Lighthouse Point, Florida (the 
"Borrower") hereby certifies on behalf of the Borrower pursuant to the Continuing Disclosure 
Agreement dated as of April 1, 2019 (the "Continuing Disclosure Agreement") executed and 
delivered by the Borrower and accepted by Florida League of Cities, Inc., as Dissemination 
Agent (the "Dissemination Agent"), as follows: 
 

1. Definitions. Capitalized terms used but not defined herein shall have the meanings 
ascribed thereto in the Continuing Disclosure Agreement. 
 

2. Purpose. The Borrower is delivering this Continuing Disclosure Certificate to the 
Dissemination Agent pursuant to Section 5(a) of the Continuing Disclosure Agreement. 
 

3. Financial. Information and Operating Data Included in Final Official Statement. The 
following types of Financial Information and Operating Data were included in the Final Official 
Statement for the Bonds and are to be included in the Annual Report: 
 

(a) Financial Information:   Assessment Data 
                                                  Historical Millage Rates 

                                                                           Property Tax Levies and Collections 
                                                                           Principal Taxpayers 

(b) Operating Data:              None 
 

4. Annual Report. Until such time as the Borrower delivers a revised Continuing 
Disclosure Certificate and an opinion of disclosure counsel to the Dissemination Agent pursuant 
to Section 5 of the Continuing Disclosure Agreement, the Financial Information and Operating 
Data of the types identified in paragraph 3 of this certificate shall be included in the Annual 
Reports delivered by the Dissemination Agent pursuant to Section 4 of the Continuing 
Disclosure Agreement. 
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Continuing 
Disclosure Certificate to the Dissemination Agent, which has received the same, all as of the 1st 
day of ______________, _____. 
 
 

City of Lighthouse Point, Florida, as 
Borrower 

 
By:_____________________________ 

Its: Mayor 
 
Acknowledgment of Receipt: 
 
 
Florida League of Cities, Inc., as 
Dissemination Agent 
 
By: ________________________ 
Its: ______________________ 
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APPENDIX B 
 

FORM OF CONTINUING DISCLOSURE AGREEMENT FOR THE ISSUER 
 
 

This CONTINUING DISCLOSURE AGREEMENT dated as of April 1, 2019 (the 
"Continuing Disclosure Agreement") is executed and delivered by the Florida Municipal Loan 
Council ("Issuer"), and by Florida League of Cities, Inc., a Florida corporation not-for-profit, as 
Dissemination Agent (the "Dissemination Agent") hereunder.  Additional capitalized terms used 
herein shall have the meanings ascribed thereto in Section 2 hereof. 
 

SECTION 1. Nature of Undertaking. This Continuing Disclosure Agreement 
constitutes an undertaking by the Issuer under paragraph (b)(5) of the Rule to provide Annual 
Financial Information and notice of the occurrence of certain events with respect to the Bonds, as 
provided in paragraph (b)(5)(i)(C) of the Rule, and otherwise to assist the Participating 
Underwriter in complying with paragraph (b)(5) of the Rule with respect to the Offering of the 
Bonds.  Among other things, the Issuer is hereby undertaking (i) to disseminate an Annual 
Report not later than the June 30 following the end of each Fiscal Year of the Issuer in 
accordance with Section 4 hereof, which contains Annual Financial Information with respect to 
the Issuer, (ii) if an Annual Report does not contain the Audited Financial Statements, to 
disseminate the Audited Financial Statements in accordance with Section 4 hereof as soon as 
practicable after they shall have been approved by the Governing Body, (iii) to provide notice in 
a timely manner, in accordance with Section 6 hereof, of the occurrence of any of the Listed 
Events related to the Issuer and (iv) to provide notice in a timely manner, in accordance with 
Section 4(e) hereof, of any failure to disseminate an Annual Report in accordance with the 
preceding clause (i) of this sentence. 
 

SECTION 2. Definitions. In addition to the definitions set forth above and in the herein-
defined Indenture, which shall apply to any capitalized terms used herein, the following 
capitalized terms shall have the following meanings, unless otherwise defined therein: 
 

"Annual Report" means a document or set of documents which (a) identifies the Issuer; 
(b) contains (or includes by reference to documents which were filed with the SEC or with 
EMMA prior to the date that the Annual Report containing such reference is provided to the 
Dissemination Agent in accordance with Section 4 hereof): (i) Financial Information and 
Operating Data for the Issuer; (ii) Audited Financial Statements if such Audited Financial 
Statements shall have been approved by the Governing Body at the time the Annual Report is 
required to be provided to the Dissemination Agent in accordance with Section 4 hereof; and (iii) 
Unaudited Financial Statements if the Audited Financial Statements shall not have been 
approved by the Governing Body at the time the Annual Report is required to be provided to the 
Dissemination Agent in accordance with Section 4 hereof; (c) in the event that the Issuer delivers 
a Continuing Disclosure Certificate to the Dissemination Agent pursuant to Section 5(b) hereof, 
contains (in the case of the Annual Report disseminated on or immediately after the date such 
Continuing Disclosure Certificate is so delivered) a narrative explanation of the reasons for the 
changes in Financial Information and/or Operating Data set forth in such Continuing Disclosure 
Certificate and the effect of the changes on the types of Financial Information and/or Operating 
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Data being provided in such Annual Report; and (d) in the event that the Issuer authorizes a 
change in the accounting principles by which its Audited Financial Statements are prepared, 
contains (in the case of the Annual Report disseminated on or immediately after the date of such 
change) (1) a comparison between the Financial Information prepared on the basis of the new 
accounting principles which is contained in such Annual Report and the Financial Information 
prepared on the basis of the former accounting principles which was contained in the previous 
Annual Report disseminated immediately prior to such Annual Report and (2) a discussion of the 
differences between such accounting principles and the effect of such change on the presentation 
of the Financial Information being provided in such Annual Report. 
 

"Annual Report Date" means the June 30 following the end of a Fiscal Year. 
 

"Audited Financial Statements" means the financial statements of the Issuer which 
have been examined by independent certified public accountants in accordance with generally 
accepted auditing standards. 
 

"Bondholder" means (i) the registered owner of a Bond and (ii) the beneficial owner of 
a Bond, as the term "beneficial owner" is used in any agreement with a securities depository for 
the Bonds and as the term may be modified by an interpretation by the SEC of paragraph (b)(5) 
of the Rule. 
 

"Bonds" means the $16,500,000 Florida Municipal Loan Council Revenue Bonds, 
Series 2019A. 
 

"Continuing Disclosure Agreement" means this Continuing Disclosure Agreement, as 
the same may be supplemented and amended pursuant to Section 8 hereof. 
 

"Continuing Disclosure Certificate" means a Continuing Disclosure Certificate in the 
form attached hereto as Exhibit A delivered by the Issuer to the Dissemination Agent pursuant to 
Section 5 hereof. 
 

"Dissemination Agent" means Florida League of Cities, Inc., acting in its capacity as 
Dissemination Agent hereunder, or any successor Dissemination Agent which is appointed 
pursuant to Section 3 hereof or to which the responsibilities of Dissemination Agent under this 
Continuing Disclosure Agreement shall have been assigned in accordance with Section 9 hereof. 

 
"EMMA" means the Electronic Municipal Market Access System as described in 

Securities and Exchange Commission Release No. 34-59062 and maintained by the Municipal 
Securities Rulemaking Board for purposes of the Rule as further described in Sections 4 and 6 
hereof. 
 

"Event Notice" means notice of the occurrence of a Listed Event. 
 

"Final Official Statement" means the Final Official Statement prepared in connection 
with the Offering of the Bonds. 
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"Financial Information" means financial information related to the Issuer of the types 
identified in the Continuing Disclosure Certificate most recently delivered by the Issuer to the 
Dissemination Agent in accordance with Section 5 hereof.  The Financial Information (i) shall be 
prepared for the Fiscal Year immediately preceding the date of the Annual Report containing 
such Financial Information, and (ii) shall be prepared on the basis of the Audited Financial 
Statements to be provided to the Dissemination Agent concurrently with the Annual Report, 
provided that, if the Audited Financial Statements are to be provided to the Dissemination Agent 
subsequent to the date that the Annual Report is provided to the Dissemination Agent, such 
Financial Information may be prepared on the basis of the Unaudited Financial Statements. 
 

"Governing Body" shall mean the governing body of the Issuer which shall approve the 
Audited Financial Statements. 
 

"Indenture" means the Trust Indenture dated of even date herewith, by and between the 
Issuer and The Bank of New York Mellon Trust Company, N.A., as Trustee. 
 

"Issuer" means Florida Municipal Loan Council. 
 

"Listed Events" means any of the events which are set forth in Section 6 hereof. 
 

"MSRB" means the Municipal Securities Rulemaking Board. 
 

"Offering" means the primary offering of the Bonds for sale by the Participating 
Underwriter. 
 

"Operating Data" means operating data of the types identified in the Continuing 
Disclosure Certificate most recently delivered by the Issuer to the Dissemination Agent in 
accordance with Section 5 hereof.  The Operating Data shall be prepared for the Fiscal Year 
immediately preceding the date of the Annual Report containing such Operating Data. 
 

"Participating Underwriter" means Wells Fargo Bank, National Association. 
 

"Rating Agency" means S&P, or any successor thereto. 
 

"Rule" means Rule 15c2-12 adopted by the SEC under the Securities Exchange Act of 
1934, as amended, as the Rule may be amended from time to time, or any successor provision 
thereto. 

 
"SEC" means the Securities and Exchange Commission. 

 
"Trustee" means The Bank of New York Mellon Trust Company, N.A., as trustee under 

the Indenture. 
 

"Unaudited Financial Statements" means unaudited financial statements of the Issuer 
for any Fiscal Year which have been prepared on a basis substantially consistent with the 
Audited Financial Statements to be subsequently prepared for such Fiscal Year. 
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SECTION 3. Appointment of Dissemination Agent: Obligations of Issuer 
Respecting Undertaking. (a) The Issuer hereby appoints Florida League of Cities, Inc. to act as 
the initial Dissemination Agent hereunder.  Florida League of Cities, Inc. hereby accepts such 
appointment.  The Issuer may, from time to time, appoint a successor Dissemination Agent or 
discharge any then acting Dissemination Agent, with or without cause.  If at any time there shall 
be no Dissemination Agent appointed and acting hereunder or the then appointed and acting 
Dissemination Agent shall fail to perform its obligations hereunder, the Issuer shall discharge 
such obligations until such time as the Issuer shall appoint a successor Dissemination Agent or 
the then appointed and acting Dissemination Agent shall resume the performance of such 
obligations. 
 

(b) The Issuer hereby acknowledges that the Issuer is obligated to comply 
with this Continuing Disclosure Agreement and that the appointment of the Dissemination Agent 
as agent of the Issuer for the purposes herein provided does not relieve the Issuer of its 
obligations with respect to this Continuing Disclosure Agreement. 
 

SECTION 4. Annual Financial Information. (a) The Financial Information shall be 
contained in the Annual Reports and, if provided separately in accordance with Section 5(b) 
hereof, the Audited Financial Statements which the Issuer is required to deliver to the 
Dissemination Agent for dissemination in accordance with this Section 4. 
 

(b) The Dissemination Agent shall notify the Issuer of each Annual Report 
Date and of the Issuer's obligation hereunder not more than 60 and not less than 30 days prior to 
each Annual Report Date.  The Issuer shall provide an Annual Report to the Dissemination 
Agent not later than each Annual Report Date, provided that, if the Annual Report does not 
include the Audited Financial Statements, the Issuer shall provide the Audited Financial 
Statements to the Dissemination Agent as soon as practicable after they shall have been approved 
by the Governing Body. 
 

(c) The Dissemination Agent shall provide the Annual Report and, if 
received separately in accordance with Section 4(b) hereof, the Annual Financial Statements, to 
EMMA, the Trustee, the Rating Agency and the Insurer within five (5) Business Days after 
receipt thereof from the Issuer. 
 

(d) The Dissemination Agent shall provide the Issuer and the Trustee written 
confirmation that the Annual Report and, if received separately in accordance with Section 4(b) 
hereof, the Annual Financial Statements, were provided to EMMA in accordance with Section 
4(c) hereof. 
 

(e) If the Dissemination Agent shall not have filed the Annual Report by the 
Annual Report Date, the Dissemination Agent shall so notify EMMA, the Trustee and the Insurer 
within five (5) Business Days of the Annual Report Date. 

 
SECTION 5. Continuing Disclosure Certificates. (a) The Issuer shall prepare a 

Continuing Disclosure Certificate in the form attached hereto as Exhibit A in connection with the 
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Offering of the Bonds and shall deliver the same to the Dissemination Agent for dissemination to 
the Participating Underwriter and Trustee. 
 

(b) Prior to the deletion or substitution of any Financial Information and 
Operating Data in the Continuing Disclosure Certificate from the information listed in Exhibit A 
hereto, the Issuer will obtain an opinion of nationally recognized disclosure counsel (which may 
also act as outside counsel to the Issuer) addressed to the Issuer, the Participating Underwriter, 
the Trustee and the Dissemination Agent, to the effect that said deletion or substitution is 
permitted by the Rule and the Financial Information and Operating Data to be provided will 
comply with the Rule, as in effect on the date of the Offering of the Bonds and taking into 
account any amendment or interpretation of the Rule by the SEC or any adjudication of the Rule 
by a final decision of a court of competent jurisdiction which may have occurred subsequent to 
the execution and delivery of this Continuing Disclosure Agreement.  The Dissemination Agent 
is entitled to rely on such opinion without further investigation. 
 

(c) Notwithstanding Section 5(b) hereof, the Issuer shall not be required to 
comply with Section 5(b) hereof if such Section shall no longer be deemed to be required in 
order for this Continuing Disclosure Agreement to comply with the Rule as a result of the 
adoption, rendering or delivery of (i) an amendment or interpretation of the Rule by the SEC, (ii) 
an adjudication of the Rule by a final decision of a court of competent jurisdiction or (iii) an 
opinion of nationally recognized disclosure counsel (which may also act as outside counsel to the 
Issuer), in each case, to that effect. 
 

(d) Any delivery of a Continuing Disclosure Certificate pursuant to Section 
5(b) hereof shall not be deemed to be an amendment to this Continuing Disclosure Agreement 
and shall not be subject to the provisions of Section 8 hereof. 
 

 SECTION 6.   Reporting of Listed Events. (a) Pursuant to the provisions of 
this Section 6, the Issuer shall direct the Dissemination Agent to provide, in the appropriate 
format required by law or applicable regulation, in a timely manner such that notice to EMMA 
can be provided not in excess of ten business days after the occurrence of the event, notice of 
the occurrence of any of the following events, with respect to the Bonds: 
 

(i) principal and interest payment delinquencies; 
 

(ii) non-payment related defaults, if material; 
 

(iii) unscheduled draws on debt service reserves reflecting financial 
difficulties; 

 
(iv) unscheduled draws on credit enhancements reflecting financial 

difficulties; 
 

(v) substitution of credit facility providers, or their failure to perform; 
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(vi) adverse tax opinions, the issuance by the Internal Revenue Service 
of proposed or final determinations of taxability, Notices of 
Proposed Issue (IRS form 5701-TEB) or other material notices or 
determinations with respect to the tax status of the Bonds, or other 
material events affecting the tax status of the Bonds; 

 
(vii) modifications to rights of holders of the Bonds, if material; 

 
(viii) Bond calls, if material, and tender offers; 

 
(ix) defeasances; 

 
(x) release, substitution, or sale of any property securing repayment of 

the Bonds, if material; 
 

(xi) rating changes; 
 

(xii) bankruptcy, insolvency, receivership or similar events of the Issuer 
(which is considered to occur when any of the following occur:  
the appointment of a receiver, fiscal agent or similar officer for the 
Issuer in a proceeding under the U.S. Bankruptcy Code or in any 
other proceeding under state or federal law in which a court or 
governmental authority has assumed jurisdiction over substantially 
all of the assets or business of the Issuer, or if such jurisdiction has 
been assumed by leaving the existing governing body and officials 
or officers in possession but subject to the supervision and orders 
of a court or governmental authority, or the entry of an order 
confirming a plan of reorganization, arrangement or liquidation by 
a court or governmental authority having supervision or 
jurisdiction over substantially all of the assets or business of the 
Issuer). 

 
(xiii) the consummation of a merger, consolidation, or acquisition 

involving the Issuer or the sale of all or substantially all of the 
assets of the Issuer, other than in the ordinary course of business, 
the entry into a definitive agreement to undertake such an action or 
the termination of a definitive agreement relating to any such 
actions, other than pursuant to its terms, if material;  

 
(xiv) the appointment of a successor or additional trustee or the change 

of name of the trustee, if material; 
 
(xv) incurrence of a financial obligation of the Issuer, if material, or 

agreement to covenants, events of default, remedies, priority rights, 
or other similar terms of a financial obligation of the Issuer, any of 
which affect holders of the Bonds, if material (for purposes of the 
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foregoing and paragraph (xvi) below, "financial obligation" means 
a (a) debt obligation; (b) derivative instrument entered into in 
connection with, or pledged as security or a source of payment for, 
an existing or planned debt obligation; or (c) a guarantee of (a) or 
(b)); 

 
(xvi) default, event of acceleration, termination event, modification of 

terms, or other similar events under the terms of a financial 
obligation of the Issuer, any of which reflect financial difficulties; 
and  

 
(xvii) in a timely manner, notice of failure to provide annual Financial 

Information before the date(s) specified in Section 4 hereof. 
 

(b) If the Issuer instructs the Dissemination Agent to provide an Event Notice 
pursuant to Section 6(a) hereof, the Dissemination Agent shall, within three (3) Business Days 
thereafter, file an Event Notice with EMMA, the Trustee, the Rating Agency and the Insurer.  
The Dissemination Agent shall provide the Issuer and the Trustee written confirmation that such 
Event Notice was provided to EMMA in accordance with this Section 6(b). 
 

(c) Notwithstanding the foregoing, whenever the Issuer authorizes a change in 
either its Fiscal Year or the accounting principles by which its Audited Financial Statements are 
prepared, the Issuer shall provide the Dissemination Agent with written notice of such change 
and instruct the Dissemination Agent to file a copy of such notice with EMMA, the Insurer, the 
Rating Agency and the Trustee, and the Dissemination Agent shall, within three (3) Business 
Days thereafter, file a copy of such notice with EMMA, the Insurer, the Rating Agency and the 
Trustee.  The Dissemination Agent shall provide the Issuer written confirmation that such notice 
was provided to EMMA in accordance with this Section 6(c). 
 

SECTION 7. Additional Information. Nothing in this Continuing Disclosure 
Agreement shall be deemed to prevent (i) the Issuer from disseminating any information or 
notice of the occurrence of any event using the means of dissemination specified in this 
Continuing Disclosure Agreement or other means or (ii) the Issuer from including in an Annual 
Report any information which shall be in addition to the Financial Information, Operating Data 
and Audited or Unaudited Financial Statements required by Section 4 hereof to be included in 
such Annual Report, provided that this Continuing Disclosure Agreement shall not be deemed to 
require the Issuer to include or update any such additional information in any subsequently 
prepared Annual Report. 
 

SECTION 8. Amendments: Waivers. This Continuing Disclosure Agreement may be 
amended, and any provision hereof may be waived, by the parties hereto if prior to the effective 
date of any such amendment or waiver, the Issuer delivers to the Dissemination Agent and the 
Trustee an opinion of nationally recognized disclosure counsel (which may also act as outside 
counsel to one or more members of the Issuer), to the effect that the amendment is permitted 
under the Rule and that this Continuing Disclosure Agreement (taking into account such 
amendment or waiver) complies with the Rule, as in effect on the date of the Offering of Bonds 
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or after the execution and delivery of this Continuing Disclosure Agreement, taking into account 
any amendment or interpretation of the Rule by the SEC or any adjudication of the Rule by a 
final decision of a court of competent jurisdiction which may have occurred subsequent to the 
execution and delivery of this Continuing Disclosure Agreement.  The Dissemination Agent 
shall notify EMMA of any such amendment and shall provide EMMA with a copy of any such 
amendment. 

 
SECTION 9. Assignment. The Issuer may not assign its obligations under this 

Continuing Disclosure Agreement.  The Dissemination Agent may assign its rights and 
responsibilities hereunder to a third party with the consent of the Issuer, which shall not be 
unreasonably withheld. 
 

SECTION 10. Compensation of the Dissemination Agent. As compensation to the 
Dissemination Agent for its services pursuant to this Continuing Disclosure Agreement, the 
Issuer agrees to pay all fees and all expenses of the Dissemination Agent including, without 
limitation, all reasonable expenses, charges, costs and other disbursements in the administration 
and performance of its duties hereunder, and shall to the extent permitted by law indemnify and 
save the Dissemination Agent and its officers, directors, attorneys, agents and employees 
harmless from and against any costs, expenses, damages or other liabilities (including attorneys' 
fees) which it (or they) may incur in the exercise of its (or their) powers and duties hereunder, 
except with respect to its (or their) willful misconduct or gross negligence. 
 

SECTION 11. Concerning the Dissemination Agent and the Issuer. (a) The 
Dissemination Agent is not answerable for the exercise of any discretion or power under this 
Continuing Disclosure Agreement or for anything whatever in connection herewith, except only 
its own willful misconduct or gross negligence.  The Dissemination Agent shall have no liability 
to the Bondholders or any other person with respect to the undertakings described in Section 1 
hereof except as expressly set forth in this Continuing Disclosure Agreement regarding its own 
willful misconduct or gross negligence. 
 

(b) The Dissemination Agent has no responsibility or liability hereunder for 
determining compliance for any information submitted hereunder with any law, rule or 
regulation or the terms of this agreement.  The Dissemination Agent shall have no responsibility 
for disseminating information not delivered to it or giving notice of non-delivery except as 
specifically required hereunder; and 
 

(c) The parties to this Continuing Disclosure Agreement acknowledge and 
agree that the Issuer assumes no obligations hereunder other than those specifically assumed by 
the Issuer herein. 
 

SECTION 12. Termination of this Continuing Disclosure Agreement. This 
Continuing Disclosure Agreement shall terminate at such time as the Bonds are no longer 
outstanding. 
 

SECTION 13. Beneficiaries. This Continuing Disclosure Agreement shall inure solely 
to the benefit of the Dissemination Agent, the Trustee, the Issuer, the Insurer, the Participating 
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Underwriter and the Bondholders.  This Continuing Disclosure Agreement shall not be deemed 
to inure to the benefit of or grant any rights to any party other than the parties specified in the 
preceding sentence. 
 

SECTION 14. Counterparts. This Continuing Disclosure Agreement may be executed 
in several counterparts, each of which shall be an original and all of which shall constitute one 
and the same instrument. 

 
SECTION 15. Governing Law. This Continuing Disclosure Agreement shall be 

governed by the laws of the State of Florida. 
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IN WITNESS WHEREOF, the Issuer and the Dissemination Agent have caused this 
Continuing Disclosure Agreement to be executed and delivered as of the date first written above. 
 
 

FLORIDA MUNICIPAL LOAN COUNCIL, 
 as Issuer 
 
 

By: _________________________________ 
         Its: Chairman 

 
 
FLORIDA LEAGUE OF CITIES, INC., 
as Dissemination Agent 
 
 
By: _________________________________ 

        Its: Executive Director 
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EXHIBIT A 
 

Form of Section 5(a) Continuing Disclosure Certificate 
 
Florida League of Cities, Inc. 
    Tallahassee, Florida 
 

The undersigned duly appointed and acting Chairman of Florida Municipal Loan Council 
(the "Issuer") hereby certifies on behalf of the Issuer pursuant to the Continuing Disclosure 
Agreement dated as of April 1, 2019 (the "Continuing Disclosure Agreement") executed and 
delivered by the Issuer and accepted by Florida League of Cities, Inc., as Dissemination Agent 
(the "Dissemination Agent"), as follows: 
 

1. Definitions. Capitalized terms used but not defined herein shall have the meanings 
ascribed thereto in the Continuing Disclosure Agreement. 
 

2. Purpose, The Issuer is delivering this Continuing Disclosure Certificate to the 
Dissemination Agent pursuant to Section 5(a) of the Continuing Disclosure Agreement. 
 

3. Written Undertaking. On behalf of the Issuer, the Issuer hereby designates the 
Continuing Disclosure Agreement to be the written undertaking under paragraph (b)(5) of the 
Rule with respect to the $16,500,000 Florida Municipal Loan Council Revenue Bonds, Series 
2019A. 
 

4. Financial Information and Operating Data Included in Final Official Statement. 
The following types of Financial Information and Operating Data were included in the Final 
Official Statement for the Bonds and are to be included in the Annual Report: 
 

(a) Financial Information None 
 

(b) Operating Data None 
 

5. Annual Report. Until such time as the Issuer delivers a revised Continuing 
Disclosure Certificate and an opinion of disclosure counsel to the Dissemination Agent pursuant 
to Section 5 of the Continuing Disclosure Agreement, the Financial Information and Operating 
Data of the types identified in paragraph 4 of this certificate shall be included in the Annual 
Reports delivered by the Dissemination Agent pursuant to Section 4 of the Continuing 
Disclosure Agreement. 
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Continuing 
Disclosure Certificate to the Dissemination Agent, which has received the same, all as of the 1st 
day of ____________, 2019. 
 

FLORIDA MUNICIPAL LOAN COUNCIL, 
as Issuer 

 
By: ________________________________ 

Its: Chairman 
 
Acknowledgment of Receipt: 
 
FLORIDA LEAGUE OF CITIES, INC., 
as Dissemination Agent 
 
 
By: ________________________________ 
Its: Executive Director
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FLORIDA MUNICIPAL LOAN COUNCIL, 

 

Issuer 

 

and 

 

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., 

 

Trustee 

 

          ____________________ 

 

TRUST INDENTURE 

          ____________________ 

 

$16,500,000 Florida Municipal Loan Council Revenue Bonds, Series 2019A 

 

 

 

Dated as of April 1, 2019 

 

                           

 

This Instrument Prepared By: 

 

JoLinda Herring, Esquire 

Bryant Miller Olive P.A. 

SunTrust International Center 

1 SE 3rd Avenue, Suite 2200 

Miami, Florida 33131  

 

and 

 

Jason M. Breth, Esquire 

Bryant Miller Olive P.A. 

101 North Monroe Street, Suite 900 

Tallahassee, Florida 32301 
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1 

TRUST INDENTURE 

 

THIS TRUST INDENTURE is made and entered into as of April 1, 2019, by and between 

the FLORIDA MUNICIPAL LOAN COUNCIL,  a  legal  entity  and public body  corporate  and 

politic duly created and existing under  the Constitution and  laws of  the State of Florida  (the 

ʺCouncilʺ),  and THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., a national 

banking association, duly organized, existing, and authorized to accept and execute trusts of the 

character herein set out, as trustee (the ʺTrusteeʺ). 

 

W I T N E S S E T H: 

 

WHEREAS,  all  capitalized  undefined  terms  used  herein  shall  have  the meanings  set 

forth in Article I hereof; and 

 

WHEREAS,  the Council  is duly created and existing pursuant  to  the Constitution and 

laws  of  the  State  of  Florida  (the  ʺStateʺ),  including  particularly Chapter  163,  Part  I,  Florida 

Statutes, as amended (the ʺInterlocal Actʺ), and initially certain resolutions of the City of Stuart, 

Florida, the City of Deland, Florida, and the City of Rockledge, Florida; and 

 

WHEREAS,  the  Council,  pursuant  to  the  authority  of  the  Interlocal  Act  and  other 

applicable  provisions  of  law,  is  authorized,  among  other  things,  to  issue  revenue  bonds  on 

behalf  of  and  for  the  benefit  of  the  Borrower  in  order  to  finance  or  reimburse  the  cost  of 

qualified Projects of the Borrower, such bonds to be secured by an instrument evidencing and 

securing  a  loan  to  the Borrower  and  to  be payable  solely  out  of  the payments made  by  the 

Borrower pursuant to the Loan Agreement entered into between the Borrower and the Council 

or  from other moneys designated as available  therefor and not otherwise pledged or used as 

security, and  to enter  into a  trust  indenture providing  for  the  issuance of such bonds and  for 

their payment and security; and 

 

WHEREAS, the Council has determined that the public interest will be best served and 

that  the purposes of  the  Interlocal Act can be more advantageously obtained by  the Councilʹs 

issuance  of  revenue  bonds  in  order  to  provide  funds  to  loan  to  the  Borrower  to  finance  or 

reimburse  the  cost  of  qualifying  Projects  pursuant  to  the  Loan  Agreement  between  the 

Borrower and the Council; and 

 

WHEREAS, the Council has previously by a resolution adopted on October 23, 2002 (the 

ʺResolutionʺ), authorized the issuance of its Florida Municipal Loan Council Revenue Bonds, in 

various  series  in  an  additional  aggregate  principal  amount  of  not  exceeding  $750,000,000, 

pursuant  to  certain  trust  indentures,  to provide  funds  to  finance,  refinance, or  reimburse  the 

cost of qualified projects of the participating borrowers; and 
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  WHEREAS, the Council has now determined to issue its $16,500,000 Florida Municipal 

Loan Council Revenue Bonds, Series 2019A at this time pursuant to this Trust Indenture for the 

purposes more fully described herein; and 

 

WHEREAS,  in order  to secure  the payment when due of  the principal of, premium,  if 

any, and interest on the Bonds, the Borrower has pledged in the Loan Agreement its full faith, 

credit, and taxing power without limitation; and  

 

  NOW, THEREFORE, THIS TRUST INDENTURE 

 

W I T N E S S E T H: 

 

GRANTING CLAUSES 

 

The Council,  in consideration of the premises and the acceptance by the Trustee of the 

trusts hereby created and of the purchase and acceptance of the Bonds by the owners thereof, 

and for other good and valuable consideration, the receipt of which is hereby acknowledged, in 

order  to  secure  the payment of  the principal of, premium,  if  any,  and  interest on  the Bonds 

according to their tenor and effect and to secure the performance and observance by the Council 

of all the covenants expressed or implied herein and in the Bonds, does hereby grant, bargain, 

sell,  convey, mortgage,  assign,  pledge,  and  grant, without  recourse,  the  Trust  Estate  to  the 

Trustee, and  its successors  in trust and assigns forever, for  the securing of the performance of 

the obligations of the Council hereinafter set forth: 

 

GRANTING CLAUSE FIRST 

 

All  right,  title, and  interest of  the Council under  the Loan Agreement  (excluding  fees 

and expenses payable to the Council, rights of the Council to indemnity and notices thereunder, 

and excluding any payments made by  the Borrower  to  comply with  the  rebate provisions of 

Section 148(f) of  the Code)  if, as and when entered  into by  the Borrower and any documents 

securing payment thereunder, including all extensions and renewals of any of the terms of the 

Loan Agreement and any documents securing payment thereunder, if any, and without limiting 

the  generality  of  the  foregoing,  the  present  and  continuing  right  to make  claim  for,  collect, 

receive  and  receipt  for  any  income,  issues,  profits,  and  other  sums  of money  payable  to  or 

receivable  by  the  Council  to  bring  actions  or  proceedings  under  the  Loan Agreement,  any 

documents securing payment thereunder or for the enforcement thereof, and to do any and all 

things which the Council is or may become entitled to do under or due to its ownership of the 

interests hereby granted in the Loan Agreement; and 

 

GRANTING CLAUSE SECOND 

 

All moneys and securities from time to time held in the Funds by the Trustee under the 

terms of this Indenture (except for moneys and securities held in the Rebate Fund); and 
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GRANTING CLAUSE THIRD 

 

All Revenues  and  any  and  all other property,  rights,  and  interests of  every kind  and 

nature  from  time  to  time hereafter by delivery or by writing of any kind granted, bargained, 

sold, alienated, demised, released, conveyed, assigned,  transferred, pledged, hypothecated, or 

otherwise subjected hereto, as and for additional security herewith, by the Council or any other 

person on its behalf or with its written consent, and the Trustee is hereby authorized to receive 

any and all such property at any and all  times and  to hold and apply  the same subject  to  the 

terms hereof; 

 

TO HAVE AND TO HOLD all and  singular  the Trust Estate, whether now owned or 

hereafter acquired, to the Trustee and its respective successors in trust and assigns forever; 

 

IN TRUST NEVERTHELESS, upon  the  terms and  trusts herein  set  forth  for  the equal 

and  proportionate  benefit,  security,  and  protection  of  all  present  and  future  owners  of  the 

Bonds issued under and secured by this Indenture without privilege, priority, or distinction as 

to the lien or otherwise of any of the Bonds over any of the other Bonds; 

 

PROVIDED, HOWEVER, that the holders of the Bonds shall be entitled to payment only 

from (a) the Loan Agreement more fully described in Granting Clause First hereof pledged for 

the  payment  of  such  Bonds,  (b)  the  Funds  set  forth  in  Granting  Clause  Second  hereof 

established  for  such  Bonds,  and  (c)  the  Revenues  and  other  property,  rights,  and  interests 

described in Granting Clause Third pledged for the payment of such Bonds; 

 

AND FURTHER PROVIDED, that if the Council, its successors or assigns, shall well and 

truly pay, or cause to be paid, the principal of, premium, if any, and interest on the Bonds due 

or  to  become  due  thereon,  at  the  times  and  in  the manner mentioned  in  the  Bonds  and  as 

provided in Article II hereof according to the true intent and meaning thereof, and shall cause 

the payments  to be made  as  required under Article  II hereof,  or  shall provide,  as permitted 

hereby, for the payment thereof in accordance with Article VIII hereof, and shall well and truly 

keep,  perform,  and  observe  all  the  covenants  and  conditions  pursuant  to  the  terms  of  this 

Indenture  to be kept, performed, and observed by  it, and shall pay or cause  to be paid  to  the 

Trustee and any Paying Agent all sums of money due or to become due in accordance with the 

terms and provisions hereof, then upon such final payments or deposits as provided in Article 

VIII hereof, this Indenture and the rights hereby granted shall cease, terminate, and be void and 

the Trustee shall thereupon cancel and discharge this Indenture and execute and deliver to the 

Council such instruments in writing as shall be requisite to evidence the discharge hereof. 

 

THIS TRUST INDENTURE FURTHER WITNESSETH, and it is expressly declared, that 

all Bonds issued and secured hereunder are to be issued, authenticated, and delivered and all of 

the  Trust  Estate  is  to  be  dealt with  and  disposed  of,  under,  upon  and  subject  to  the  terms, 

conditions,  stipulations,  covenants,  agreements,  trusts,  uses,  and  purposes  hereinafter 
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expressed, and  the Council has agreed and covenanted, and does hereby agree and covenant, 

with the Trustee and with the respective owners, from time to time, of the Bonds, or any part 

thereof, as follows: 

 

ARTICLE I 

 

DEFINITIONS AND RULES OF INTERPRETATION 

 

SECTION 1.01.  Definitions. Unless the context or use indicates another meaning 

or  intent,  the  following words  and  terms  as used  in  this  Indenture  shall have  the  following 

meanings,  and  any  other  hereinafter  defined words  and  terms,  shall  have  the meanings  as 

therein defined. 

 

ʺAccountantʺ or  ʺAccountantsʺ means an  independent  certified public accountant or a 

firm of independent certified public accountants. 

 

ʺActʺ means,  collectively,  Chapter  163,  Part  I,  Florida  Statutes,  Chapter  166,  Part  II, 

Florida  Statutes,  and  Chapter  125,  Part  I,  Florida  Statutes,  each  as  amended,  and  all  other 

applicable provisions of law. 

 

ʺAdditional  Paymentsʺ  means  payments  required  by  Section  5.03  of  the  Loan 

Agreement. 

 

ʺAmortization  Installmentʺ  means,  with  respect  to  any  Term  Bonds,  an  amount  so 

designated  for mandatory principal  installments  (for mandatory call or otherwise) payable on 

any Terms Bonds issued under the provisions of this Indenture. 

 

ʺAuthorized Denominationsʺ means $5,000 and any integral multiples thereof. 

 

ʺAuthorized Representativeʺ means, when used pertaining to the Council, the Chairman 

of the Council and such other designated members, agents, or representatives as may hereafter 

be selected by Council  resolution; and, when used with reference  to  the Borrower, means  the 

person  performing  the  functions  of  the Mayor  or  Deputy,  Acting,  or  Vice Mayor  of  such 

Borrower thereof or other officer authorized to exercise the powers and performs the duties of 

the Mayor; and, when used with reference to an act or document, also means any other person 

authorized by resolution or ordinance to perform such act or sign such document. 

 

ʺBasic Paymentsʺ means the payments denominated as such in Section 5.01 of the Loan 

Agreement. 

 

ʺBoardʺ means the governing body of the Borrower. 
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ʺBond Counselʺ means Bryant Miller Olive P.A., Miami, Florida, or any other nationally 

recognized bond counsel, selected by the Council and acceptable to the Trustee. 

 

ʺBondholderʺ or ʺHolderʺ or ʺholder of Bondsʺ or ʺOwnerʺ or ʺowner of Bonds,ʺ means, 

whenever  used  herein  with  respect  to  a  Bond,  the  person  in  whose  name  such  Bond  is 

registered. 

 

ʺBondsʺ  means  $16,500,000  Florida  Municipal  Loan  Council  Revenue  Bonds,  Series 

2019A.  

 

ʺBond  Yearʺ means  a  12‐month  period  beginning  on  August  2  and  ending  on  and 

including the following August 1, except for the first period which begins on April 18, 2019. 

 

ʺBorrowerʺ means the City of Lighthouse Point, Florida, a governmental unit which has 

entered  into  the  Loan Agreement  and which  is  borrowing  and  using  the  Loan  proceeds  to 

finance and/or be reimbursed for, all or a portion of the costs of one or more Projects.   

 

ʺBusiness Dayʺ means any day of the year which is not a Saturday or Sunday or a day on 

which banking institutions located in New York City or the State are required or authorized to 

remain closed or on which the New York Stock Exchange is closed. 

 

ʺCertificate,ʺ  ʺStatement,ʺ  ʺRequest,ʺ  ʺRequisitionʺ  and  ʺOrderʺ  of  the  Council mean, 

respectively, a written certificate, statement, request, requisition, or order signed in the name of 

the  Council  by  its  Chairman,  Program  Administrator,  or  such  other  person  as  may  be 

designated  and  authorized  to  sign  for  the Council;  or  of  the Borrower mean,  respectively,  a 

written certificate, statement, request, requisition, or order signed in the name of the Borrower 

by  its Mayor or Deputy, Acting, or Vice Mayor, or  its Chairman or Deputy, Acting, or Vice 

Chairman, or such other person as may be designated and authorized to sign for the Borrower.  

Any such instrument and supporting opinions or representations, if any, may, but need not, be 

combined in a single instrument with any other instrument, opinion, or representation, and the 

two or more so combined shall be read and construed as a single instrument. 

 

ʺClosingʺ  means  the  closing  of  the  Loan  pursuant  to  this  Indenture  and  the  Loan 

Agreement. 

 

ʺCodeʺ  means  the  Internal  Revenue  Code  of  1986,  as  amended  from  time  to  time, 

including,  when  appropriate,  the  statutory  predecessor  thereof,  or  any  applicable 

corresponding provisions of any future laws of the United States of America relating to federal 

income  taxation,  and  except  as otherwise provided herein or  required by  the  context hereof, 

includes  interpretations  thereof  contained  or  set  forth  in  the  applicable  regulations  of  the 

Department  of  the  Treasury  (including  applicable  final  or  temporary  regulations  and  also 

including regulations  issued pursuant to the statutory predecessor of the Code, the applicable 
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rulings of the Internal Revenue Service (including published Revenue Rulings and private letter 

rulings), and applicable court decisions). 

 

ʺCommencement Dateʺ means  the date when  the  term of  the Loan Agreement begins 

and the obligation of the Borrower thereunder to make Loan Repayments accrues. 

 

ʺCostʺ means the purchase price of any project acquired; the cost of improvements; the 

cost of construction, extension or enlargement; the cost of all lands, properties, rights, easements 

and  franchises acquired;  the  cost of all machinery and equipment,  financing  charges,  interest 

during  construction; and,  if deemed advisable,  for one year after  completion of  construction, 

cost  of  investigations,  audits,  and  engineering  and  legal  services;  and  all  other  expenses 

necessary  or  incident  to  determining  the  feasibility  or  practicability  of  such  acquisition  or 

construction, administrative expense and such other expenses as may be necessary or incident 

to  the  financing herein authorized and  to  the acquisition or construction of a project and  the 

placing of the same in operation. Any obligation or expense incurred by the Borrower prior to 

the issuance of bonds for engineering studies and for estimates of cost and of revenues, and for 

other technical, financial, or legal services in connection with the acquisition or construction of 

any project, may be regarded as a part of the cost of such project. 

 

ʺCost  of  Issuance  Fundʺ means  the  Series  2019A  Cost  of  Issuance  Fund  established 

pursuant to Section 4.02 hereof. 

 

ʺCouncilʺ means the Florida Municipal Loan Council. 

 

ʺCounselʺ means an attorney duly admitted  to practice  law before  the highest court of 

the  State  and,  without  limitation,  may  include  legal  counsel  for  either  the  Council,  the 

Borrower, or the Trustee. 

 

ʺDefaultʺ means an event or condition the occurrence of which would, with the lapse of 

time or the giving of notice or both, become an Event of Default. 

 

ʺDesignated Memberʺ means any designated person selected by the Council. 

 

ʺDesignated Officeʺ means  the  office  of  the  Trustee, Registrar,  and  Paying Agent  set 

forth in Section 14.05 hereof. 

 

ʺDTCʺ means The Depository Trust Company, New York, New York, and its successors 

and assigns. 

 

ʺEvent of Defaultʺ means any occurrence or event specified in Section 9.01 hereof. 

 

ʺExecutive Directorʺ means the Executive Director or the Executive Director Designate of 

the Program Administrator and their successor. 
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ʺFinancial Newspaperʺ or ʺJournalʺ means The Wall Street Journal or The Bond Buyer or 

any  other  newspaper  or  journal  containing  financial  news,  printed  in  the  English  language, 

customarily  published  on  each  Business  Day  and  circulated  in New  York, New  York,  and 

selected by the Trustee, whose decision shall be final and conclusive. 

 

ʺFundsʺ means the funds created pursuant to Section 4.02 hereof. 

 

ʺGovernmental  Obligationsʺ  means  (a)  non‐callable  direct  obligations  of  the  United 

States of America (ʺTreasuriesʺ); (b) evidences of ownership of proportionate interests in future 

interest and principal payments on Treasuries held by a bank or  trust company as custodian, 

under which  the  owner  of  the  investment  is  the  real  party  in  interest  and  has  the  right  to 

proceed  directly  and  individually  against  the  obligor  and  the  underlying  Treasuries  are  not 

available  to  any  person  claiming  through  the  custodian  or  to whom  the  custodian may  be 

obligated; or (c) any combination of the foregoing. 

 

ʺIndentureʺ means  this Trust  Indenture dated as of April 1, 2019, between  the Council 

and  the Trustee,  including  any  indentures  amendatory  or  supplemental  thereto, pursuant  to 

which (a) the Bonds are authorized to be issued, and (b) the Councilʹs interest in the Trust Estate 

is pledged  as  security  for  the payment  of principal  of, premium,  if  any,  and  interest  on  the 

Bonds. 

 

ʺInterest  Payment Dateʺ means  February  1  and August  1  of  each  year,  commencing 

February 1, 2020. 

 

ʺInterlocal Actʺ means Chapter 163, Part I, Florida Statutes, as amended. 

 

ʺInvestment Securitiesʺ means any securities lawful for investment under the laws of the 

State.  

 

ʺLiquidation  Proceedsʺ  means  amounts  received  by  the  Trustee  or  the  Council  in 

connection with  the enforcement of any of  the  remedies under  the Loan Agreement after  the 

occurrence of an  ʺevent of defaultʺ under  the Loan Agreement which has not been waived or 

cured. 

 

ʺLoanʺ  means  the  loan  to  the  Borrower  from  proceeds  of  the  Bonds  to  finance  or 

reimburse the Projects pursuant to the Loan Agreement in the amount specified in Section 3.01 

of the Loan Agreement. 

 

ʺLoan Agreementʺ means  the Loan Agreement between  the Council and  the Borrower 

participating in the Program with respect to the Bonds, and any amendments and supplements 

thereto, which are executed  for  the purpose of  securing  repayment of  the Loan made by  the 

Council to the Borrower from proceeds of the Bonds and establishing the terms and conditions 

upon which the Loan is to be made. 
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ʺLoan Repaymentsʺ means  the payments of principal of, premium,  if any, and  interest 

on  the Loan  and other payments payable by  the Borrower pursuant  to  the provisions of  the 

Loan Agreement, including, without limitation, Additional Payments. 

 

ʺOutstandingʺ or ʺBonds Outstandingʺ means all Bonds which have been authenticated 

and delivered by the Trustee under this Indenture, except: 

 

(a) Bonds  canceled  after  purchase  in  the  open market  or  because  of  payment  at 

maturity or redemption prior to maturity; 

 

(b) Bonds deemed paid under Article VIII hereof; and 

 

(c) Bonds in lieu of which other Bonds have been authenticated under Section 2.06, 

2.07, or 2.09 hereof. 

 

ʺPaying Agentʺ means the Trustee or any successor paying agent appointed pursuant to 

the provisions hereof. 

 

ʺPersonʺ or  ʺpersonʺ means any  individual, corporation, partnership, association,  trust 

or any other entity or organization including a government or political subdivision or an agency 

or instrumentality thereof. 

 

ʺPrincipal Fundʺ means the Series 2019A Principal Fund created by Section 4.02 hereof. 

 

ʺPrincipal Payment Dateʺ means the maturity date or mandatory redemption date of any 

Bond. 

 

ʺProgramʺ  means  the  Councilʹs  program  of  making  the  Loan  under  the  Act  and 

pursuant to this Indenture. 

 

ʺProgram Administratorʺ means  the Florida League of Cities,  Inc., a non‐profit Florida 

corporation. 

 

ʺProjectʺ or  ʺProjectsʺ means a governmental undertaking approved by  the governing 

body of the Borrower for a public purpose, which shall include the Borrowerʹs Projects detailed 

on Exhibit A attached to the Loan Agreement. 

 

ʺProject Loan Fundʺ means the Series 2019A Project Loan Fund created by Section 4.02 

hereof. 

 

ʺRebate Fundʺ means the Series 2019A Rebate Fund created by Section 4.02 hereof and 

all accounts therein. 
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ʺRecord Dateʺ means, with  respect  to  any  Interest Payment Date,  the  15th day of  the 

calendar month preceding such Interest Payment Date. 

 

ʺRedemption Priceʺ means, with respect to any Bond (or portion thereof), the principal 

amount of such Bond (or portion) plus the premium, if any, payable upon redemption pursuant 

to the provisions of such Bond and this Indenture. 

 

ʺRegistrarʺ means  the  Trustee  or  any  successor  registrar  appointed  pursuant  to  the 

provisions hereof. 

 

ʺReserve Requirementʺ means $0.00. 

 

ʺResponsible Officerʺ means any officer of  the Trustee within  the corporate  trust office 

specified  in Section 14.05  (or any successor corporate  trust office) having direct  responsibility 

for the administration of this Indenture. 

 

ʺRevenue Fundʺ means the Series 2019A Revenue Fund created by Section 4.02 hereof. 

 

ʺRevenuesʺ means  all  Loan  Repayments  paid  to  the  Trustee  for  the  account  of  the 

Borrower for deposit in the Revenue Fund and the Principal Fund to pay principal of, premium, 

if  any,  and  interest  on  the  Bonds when  due,  and  all  receipts  of  the  Trustee  credited  to  the 

account of the Borrower under the provisions of the Loan Agreement. 

 

ʺS&Pʺ means Standard & Poorʹs Global Ratings, a  corporation organized and  existing 

under  the  laws of  the State of New York,  its successors and assigns, and,  if such corporation 

shall be dissolved or  liquidated or shall no  longer perform  the  functions of a securities rating 

agency,  ʺS&Pʺ  shall  be  deemed  to  refer  to  any  other  nationally  recognized  securities  rating 

agency designated by the Council by notice to the Trustee. 

 

ʺSpecial Record Dateʺ means  the date established pursuant  to Section 9.05 hereof as a 

record date for the payment of defaulted interest, if any, on the Bonds. 

 

ʺStateʺ means the State of Florida. 

 

ʺSupplemental  Indentureʺ means any  indenture hereafter duly authorized and entered 

into  between  the  Council  and  the  Trustee,  supplementing,  modifying,  or  amending  this 

Indenture,  but  only  if  and  to  the  extent  that  such  Supplemental  Indenture  is  specifically 

authorized hereunder. 

 

ʺTerm Bondsʺ means the Bonds which are subject to Amortization Installments, and are 

designated as Term Bonds. 
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ʺTrust  Estateʺ  means  the  property,  rights,  Revenues,  and  other  assets  pledged  and 

assigned to the Trustee pursuant to the Granting Clauses hereof. 

 

ʺTrusteeʺ means The Bank of New York Mellon Trust Company, N.A., as Trustee, or any 

successor thereto under this Indenture. 

 

SECTION 1.02. Rules of  Interpretation.   For all purposes of  this  Indenture, except as 

otherwise expressly provided or unless the context otherwise requires: 

 

(a) ʺThis Indentureʺ means this instrument as originally executed and as it may from 

time to time be supplemented, modified, or amended by any Supplemental Indenture. 

 

(b) All  references  in  this  instrument  to designated  ʺArticles,ʺ  ʺSections,ʺ and other 

subdivisions are to the designated Articles, Sections, and other subdivisions of this instrument 

as originally  executed.   The words  ʺherein,ʺ  ʺhereof,ʺ  ʺhereunder,ʺ and  ʺherewith,ʺ and other 

words of  similar  import,  refer  to  this  Indenture as a whole and not  to any particular Article, 

Section, or other subdivision. 

 

(c) The  terms defined  in  this Article  have  the meanings  assigned  to  them  in  this 

Article and include the plural as well as the singular. 

 

(d) All accounting  terms not otherwise defined herein have  the meanings assigned 

to them in accordance with generally accepted accounting principles. 

 

(e) The  terms defined elsewhere  in  this  Indenture shall have  the meanings  therein 

prescribed for them. 

 

(f) Words  of  the  masculine  gender  shall  be  deemed  and  construed  to  include 

correlative words of the feminine and neuter genders. 

 

(g) The headings or captions used in this Indenture are for convenience of reference 

only and shall not define or limit or describe any of the provisions hereof or the scope or intent 

hereof. 
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ARTICLE II 

 

THE BONDS 

 

SECTION 2.01.  Authorization; Book‐Entry System. 

 

(a) Authorization, Issuance and Execution of Bonds.  The Bonds shall be issued in a 

single series hereunder in order to obtain moneys to carry out the purposes of the Program for 

the  benefit  of  the  Council  and  the  Borrower.    The  Bonds  shall  be  designated  as  ʺFlorida 

Municipal Loan Council Revenue Bonds, Series 2019A.ʺ  At any time after the execution of this 

Indenture,  the Council may execute and  the Trustee  shall authenticate and, upon  the written 

request of the Council, deliver the Bonds in the aggregate principal amount of $16,500,000. This 

Indenture constitutes a continuing agreement with the Owners from time to time of the Bonds 

appertaining thereto to secure the full payment of the principal of, premium, if any, and interest 

on all such Bonds subject to the covenants, provisions, and conditions herein contained. 

 

The  Bonds  shall  be  issuable  as  fully  registered  bonds without  coupons  and  shall  be 

executed in the name and on behalf of the Council with the manual or facsimile signature of its 

Chairman, under its seal attested by the manual or facsimile signature of its Executive Director 

or Designated Member.   Such seal may be  in  the form of a  facsimile of  the Councilʹs seal and 

may be reproduced, imprinted, or impressed on the Bonds.  The Bonds shall then be delivered 

to  the Registrar  for authentication by  it.    In case any of  the officers who shall have signed or 

attested  any  of  the Bonds  shall  cease  to  be  such  officer  or  officers  of  the Council  before  the 

Bonds  so  signed  and  attested  shall have been  authenticated or delivered by  the Registrar or 

issued by  the Council,  such Bonds may nevertheless be  authenticated, delivered,  and  issued 

and, upon  such  authentication, delivery,  and  issue,  shall  be  as  binding upon  the Council  as 

though  those  who  signed  and  attested  the  same  had  continued  to  be  such  officers  of  the 

Council,  and  also  any  Bond may  be  signed  and  attested  on  behalf  of  the  Council  by  such 

persons  as  at  the  actual  date  of  execution  of  such  Bond  shall  be  the  proper  officers  of  the 

Council although at the nominal date of such Bond any such person shall not have been such 

officer of the Council. 

 

Only such of the Bonds as shall bear thereon a certificate of authentication substantially 

in the form hereinafter recited, manually executed by the Registrar, shall be valid or obligatory 

for any purpose or entitled to the benefits of this Indenture, and such certificate of the Registrar 

shall  be  conclusive  evidence  that  the  Bonds  so  authenticated  have  been  duly  executed, 

authenticated, and delivered hereunder and are entitled to the benefits of this Indenture. 

 
(b) The Bonds  shall be  initially  issued  in  the  form of a  separate  single  certificated 

fully  registered  Bond  for  each  of  the  maturities  of  the  Bonds.    Upon  initial  issuance,  the 
ownership of each such Bond shall be registered in the registration books kept by the Registrar 
in the name of Cede & Co., as nominee of DTC.   Except as provided  in this Section, all of the 
outstanding  Bonds  shall  be  registered  in  the  registration  books  kept  by  the Registrar  in  the 
name of Cede & Co., as nominee of DTC. 
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With respect  to  the Bonds registered  in  the registration books kept by  the Registrar  in 

the name of Cede & Co., as nominee of DTC, the Council, the Registrar and the Paying Agent 
shall have no responsibility or obligation to any such participant or to any indirect participant.  
Without  limiting  the  immediately  preceding  sentence,  the  Council,  the  Registrar,  and  the 
Paying Agent shall have no responsibility or obligation with respect  to  (i)  the accuracy of  the 
records of DTC, Cede & Co., or any participant with respect  to any ownership  interest  in  the 
Bonds,  (ii)  the  delivery  to  any  participant  or  any  other  person  other  than  a  Bondholder,  as 
shown in the registration books kept by the Registrar, of any notice with respect to the Bonds, 
including any notice of redemption, or (iii) the payment to any participant or any other person, 
other  than  a  Bondholder,  as  shown  in  the  registration  books  kept  by  the  Registrar,  of  any 
amount with respect to principal of, premium, if any, or interest on the Bonds.  The Council, the 
Registrar, and the Paying Agent may treat and consider the person in whose name each Bond is 
registered  in  the registration books kept by  the Registrar as  the holder and absolute owner of 
such Bond for the purpose of payment of principal, premium, if any, and interest with respect 
to such Bond, for the purpose of giving notices of redemption and other matters with respect to 
such Bond, for the purpose of registering transfers with respect to such Bond, and for all other 
purposes whatsoever.  The Paying Agent shall pay all principal of, premium, if any, and interest 
on the Bonds only to or upon the order of the respective Holders, as shown in the registration 
books  kept  by  the  Registrar,  or  their  respective  attorneys  duly  authorized  in  writing,  as 
provided herein and all such payments shall be valid and effective to fully satisfy and discharge 
the Councilʹs obligations with respect to payment of principal of, premium, if any, and interest 
on  the Bonds  to  the  extent of  the  sum or  sums  so paid.   No person other  than a Holder,  as 
shown  in  the  registration  books  kept  by  the  Registrar,  shall  receive  a  certificated  Bond 
evidencing the obligation of the Council to make payments of principal of, premium, if any, and 
interest on the Bonds pursuant to the provisions hereof.  Upon delivery by DTC to the Council 
of written notice to the effect that DTC has determined to substitute a new nominee in place of 
Cede & Co., and subject to the provisions herein with respect to Record Dates, the words ʺCede 
& Co.ʺ in this Indenture shall refer to such new nominee of the DTC, and upon receipt of such a 
notice  the Council  shall promptly deliver a copy of  the  same  to  the Registrar and  the Paying 
Agent. 

 
Upon receipt by  the Council of written notice  from DTC  (1) to  the effect  that DTC has 

received written notice from the Council to the effect that a continuation of the requirement that 
all of the outstanding Bonds be registered in the registration books kept by the Registrar in the 
name of Cede & Co., as nominee of DTC, is not in the best interest of the beneficial owners of 
the Bonds, or  (2)  to  the effect  that DTC  is unable or unwilling  to discharge  its responsibilities 
and no substitute depository willing to undertake the functions of DTC hereunder can be found 
which  is willing and able  to undertake such  functions upon reasonable and customary  terms, 
upon compliance with any procedures of DTC, the Bonds shall no longer be restricted to being 
registered in the registration books kept by the Registrar in the name of Cede & Co., as nominee 
of DTC, but may be registered in whatever name or names Holders transferring or exchanging 
the Bonds shall designate, in accordance with the provision hereof. 
 

SECTION 2.02.  Maturity and Interest Rate Provisions.  The Bonds shall be dated April 
18,  2019.   They  shall be numbered  consecutively  from R‐1 upward.   They  shall be  issued  in 
Authorized Denominations.  Each Bond shall bear interest from the Interest Payment Date next 
preceding  the date on which  it  is authenticated, unless authenticated on an  Interest Payment 
Date,  in  which  case  it  shall  bear  interest  from  such  Interest  Payment  Date,  or  unless 
authenticated prior to the first Interest Payment Date, in which case it shall bear interest from its 
date. Interest on the Bonds shall be computed on the basis of a 360‐day year of twelve 30‐day 
months. 
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The Bonds shall bear  interest and shall mature at  the rates,  in  the amounts and on  the 
dates set forth below: 

 

$11,295,000 Serial Bonds 

 

Maturity 

(August 1) 

    Principal 

Amount 

 

Interest Rate  Price 

2020  $110,000  5.000%  104.282 

2021  305,000  5.000  107.436 

2022  320,000  5.000  110.399 

2023  335,000  5.000  113.184 

2024  355,000  5.000  115.790 

2025  370,000  5.000  118.153 

2026  390,000  5.000  120.393 

2027  410,000  5.000  122.457 

2028  430,000  5.000  124.252 

2029  450,000  5.000  124.528* 

2030  475,000  5.000  123.437* 

2031  495,000  5.000  122.651* 

2032  520,000  3.000  100.844* 

2033  535,000  3.250  102.103* 

2034  555,000  4.000  109.757* 

2035  575,000  4.000  108.865* 

2036  600,000  3.000  98.666 

2037  620,000  3.000  97.924 

2038  640,000  3.000  97.276 

2039  660,000  3.125  97.713 

2040  680,000  5.000  118.525* 

2041  715,000  5.000  118.244* 

2042  750,000  5.000  118.056* 

 

$1,610,000  4.000%  Term Bonds Due August 1, 2044  Price – 105.381* 

$3,595,000  3.250%  Term Bonds Due August 1, 2048  Price – 95.439 

____________________ 

* Priced to first optional redemption date of February 1, 2029 

 

SECTION 2.03.  Payment  Provisions.    The  principal  of,  premium,  if  any,  and 

interest on the Bonds shall be payable in any coin or currency of the United States of America 

which on the respective dates of payment thereof is legal tender for the payment of public and 

private  debts.    Principal  of,  and  premium,  if  any,  on  the  Bonds  shall  be  payable  at  the 

Designated  Office  of  the  Trustee,  or  any  successor  paying  agent  and  registrar  appointed 

pursuant to the provisions of Sections 10.12 and 10.13 hereof on each Principal Payment Date, 

and payment of the interest on each Bond shall be made by the Paying Agent on each Interest 



14 

Payment Date to the person appearing as the registered owner thereof on the bond registration 

books maintained by the Registrar as of the close of business on the Record Date preceding the 

Interest  Payment  Date  (or,  if  interest  on  the  Bonds  is  in  default  a  Special  Record  Date 

established pursuant  to Section 9.05 hereof), by check mailed on  the  Interest Payment Date  to 

such registered owner at his or her address as  it appears on such registration books or at  the 

prior written  request  and  expense  of  an  owner  of  $1,000,000  or more  in  aggregate principal 

amount of  the Bonds, by bank wire  transfer  to a domestic bank account, notwithstanding  the 

cancellation of any such Bonds upon any exchange or transfer thereof subsequent to the Record 

Date or Special Record Date and prior to such Interest Payment Date.  Payment of the principal 

(or Redemption Price), of the Bonds shall be made upon the presentation and surrender of such 

Bonds as the same shall become due and payable. 

 

SECTION 2.04.  [Reserved]. 

  

SECTION 2.05.  [Reserved]. 

 

SECTION 2.06.  Mutilated,  Lost,  Stolen,  or  Destroyed  Bonds;  Bonds  Not 

Delivered for Redemption.  If any Bond is mutilated, lost, stolen or destroyed, the Council shall 

execute  and  the  Registrar  shall  authenticate  a  new  Bond  of  the  same  date,  maturity,  and 

denomination  as  that mutilated,  lost,  stolen,  or  destroyed;  provided  that  in  the  case  of  any 

mutilated Bond, such mutilated Bond shall first be surrendered to the Registrar, and in the case 

of  any  lost,  stolen,  or  destroyed  Bond,  there  shall  be  first  furnished  to  the Council  and  the 

Registrar  evidence  of  such  loss,  theft,  or  destruction  satisfactory  to  the  Council  and  the 

Registrar,  together with an  indemnity satisfactory  to  them.    In  the event any such Bond shall 

have matured or been called  for  redemption,  instead of  issuing a duplicate Bond,  the Paying 

Agent may pay the same.  The Council and the Registrar may charge the Owner of such Bond 

with their reasonable fees, costs, and expenses (including reasonable attorneyʹs fees, costs, and 

expenses) in connection with replacing any Bond mutilated, lost, stolen or destroyed. 

 

SECTION 2.07.  Transfer  and  Exchange  of Bonds;  Persons Treated  as Owners.  

The Council shall cause books for the registration and transfer of the Bonds, as provided in this 

Indenture,  to  be  kept  by  the  Registrar.    Upon  surrender  for  transfer  of  any  Bond  at  the 

Designated  Office  of  the  Registrar,  accompanied  by  an  assignment  duly  executed  by  the 

registered Owner or his attorney‐in‐fact duly authorized  in writing,  the Council shall execute 

and  the Registrar shall authenticate and deliver  in  the name of  the  transferee or  transferees a 

new Bond or Bonds  for a  like aggregate principal amount.    In connection with any proposed 

transfer  that  is outside  the Book‐Entry Only  system  (including, but not  limited  to,  the  initial 

transfer  outside  the  Book‐Entry  Only  system),  the  transferor  shall  provide  or  cause  to  be 

provided  to  the  Trustee  all  information  necessary  to  allow  the  Trustee  to  comply with  any 

applicable  tax  reporting  obligations,  including  without  limitation  any  cost  basis  reporting 

obligations under Internal Revenue Code Section 6045.  The Trustee shall conclusively rely on 

the information provided to it and shall have no responsibility to verify or ensure the accuracy 

of such information. 
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Bonds of the same type may be exchanged at the Designated Office of the Registrar for a 

like  aggregate principal  amount  of Bonds  of  other Authorized Denominations.   The Council 

shall  execute  and  the  Registrar  shall  authenticate  and  deliver  Bonds which  the  Bondholder 

making  the  exchange  is  entitled  to  receive,  bearing  numbers  not  contemporaneously 

outstanding. 

 

The Registrar shall not be required to (a) transfer or exchange any Bonds during the 10 

days next preceding  any day upon which notice of  redemption of Bonds  is  to be mailed; or 

(b) transfer or exchange any Bonds selected, called, or being called for redemption in whole or 

in part. 

 

The person in whose name any Bond shall be registered shall be deemed and regarded 

by the Trustee, the Registrar, the Paying Agent, and the Council as the absolute Owner thereof 

for all purposes, and payment of or on account of the principal of, premium, if any, or interest 

on any Bond shall be made only to or upon the written order of the registered Owner thereof or 

his legal representative, subject to Section 2.03 hereof, and neither the Council, the Trustee, the 

Paying  Agent,  nor  the  Registrar  shall  be  affected  by  any  notice  to  the  contrary,  but  such 

registration may be changed as hereinabove provided.   All such payments shall be valid and 

effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or sums 

paid. 

 

A reasonable transfer charge may be made for any exchange or transfer of any Bond and 

the Registrar shall require the payment by any Bondholder requesting exchange or transfer of a 

sum sufficient to cover any tax or other governmental charge required to be paid with respect to 

such  exchange  or  transfer  and  a  sum  sufficient  to pay  the  cost  of preparing  each new Bond 

issued upon such exchange or transfer. 

 

SECTION 2.08.  Cancellation of Bonds.  Whenever any Outstanding Bond shall be 

delivered  to  the Registrar  for  cancellation  pursuant  to  this  Indenture,  upon  payment  of  the 

principal amount, or for replacement pursuant to Section 2.06 hereof or for transfer or exchange 

pursuant to Sections 2.07 or 2.09 hereof, such Bond shall be canceled by the Registrar. 

 

SECTION 2.09.  Temporary Bonds.   Pending  the preparation of definitive Bonds, 

the Council may  execute  and  the Registrar  shall  authenticate  and  deliver  temporary  Bonds.  

Temporary Bonds shall be issuable as fully registered Bonds, of any Authorized Denomination, 

and substantially  in  the  form of  the definitive Bonds but with such omissions,  insertions, and 

variations  as  may  be  appropriate  for  temporary  Bonds,  all  as  may  be  determined  by  the 

Council.    Temporary  Bonds  may  be  issued  without  specific  terms  and  may  contain  such 

reference  to any provisions of  this  Indenture as may be appropriate.   Every  temporary Bond 

shall be executed by the Council and authenticated by the Registrar upon the same conditions 

and  in  substantially  the  same  manner,  and  with  like  effect,  as  the  definitive  Bonds.    As 

promptly  as  practicable,  the  Council  shall  execute  and  shall  furnish  definitive  Bonds  and 
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thereupon  temporary Bonds may be  surrendered  in  exchange  therefor without  charge  at  the 

principal corporate trust office of the Registrar, and the Registrar shall authenticate and deliver 

in exchange  for such  temporary Bonds a  like aggregate principal amount of definitive Bonds.  

Until  so  exchanged,  the  temporary  Bonds  shall  be  entitled  to  the  same  benefits  under  this 

Indenture as definitive Bonds. 

 

SECTION 2.10.  Nonpresentment of Bonds.    In  the  event any Bond  shall not be 

presented  for payment when  the principal  thereof becomes due,  either at maturity, or at  the 

date fixed for redemption thereof, or otherwise, or  if any  interest check shall not be cashed,  if 

funds sufficient to pay such Bond or interest shall have been made available by the Council to 

the Trustee or Paying Agent for the benefit of the Owner thereof, all liability of the Council to 

the Owner thereof for the payment of such Bond or interest, as the case may be, shall forthwith 

cease,  terminate,  and  be  completely  discharged,  and  thereupon  it  shall  be  the  duty  of  the 

Trustee  or  Paying  Agent  to  hold  such  funds,  uninvested  and  without  liability  for  interest 

thereon,  for  the benefit of  the Owner of such Bond or  interest, as  the case may be, who shall 

thereafter be restricted exclusively  to such  funds  for any claim of whatever nature on  its part 

under  this  Indenture  or  on,  or with  respect  to,  said  Bond  or  interest,  as  the  case may  be, 

provided  that any money deposited with  the Trustee or Paying Agent  for  the payment of  the 

principal of  (and premium,  if any) or  interest on any Bond and  remaining unclaimed  for  six 

years after such principal (and premium, if any) or interest has become due and payable shall 

be  paid  to  the Council,  and  the Owner  of  such  Bond  or  interest,  as  the  case may  be,  shall 

thereafter, as an unsecured general creditor, look only to the Council for payment thereof, and 

all  liability of  the Trustee or Paying Agent with  respect  to  such  trust money  shall  thereupon 

cease; provided, however,  that  the Trustee, before making any  such payment  to  the Council, 

shall, at  the expense of  the Council, cause  to be published once,  in a Financial Newspaper or 

Journal,  notice  that  such money  remains  unclaimed  and  that,  after  a  date  specified  therein, 

which shall not be less than 30 days from the date of such publication, any unclaimed balance of 

such money then remaining will be paid to the Council. 

 

SECTION 2.11.  Form  of  Bonds.    The  Bonds  to  be  issued  hereunder,  and  the 

certificate  of  authentication  by  the  Registrar  to  be  endorsed  on  all  such  Bonds,  shall  be 

substantially  in  the  form  set  forth  as  Exhibit  A  hereto,  with  such  changes,  amendments, 

modifications, deletions,  and  additions  as  are permitted by  this  Indenture or  are  required  to 

conform the form of Bond to the other provisions of this Indenture (any portion of such form of 

Bond may be printed on the back of the Bonds). 

 

 

[Remainder of page intentionally left blank] 
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ARTICLE III 

 

REDEMPTION OF BONDS 

 

SECTION 3.01.  Optional Redemption of  the Bonds. The Bonds maturing on or 

before August  1,  2028  are  not  subject  to  optional  redemption  prior  to  their maturities.  The 

Bonds maturing after August 1, 2028 are subject to redemption at the option of the Council on 

or after February 1, 2029, as a whole or  in part at any time,  in any manner determined by the 

Trustee in its discretion taking into consideration the maturity of the Loan being prepaid by the 

Borrower, at the Redemption Price equal to the principal amount of the Bonds to be redeemed, 

plus accrued interest to the redemption date. 

 

SECTION 3.02.  Mandatory  Redemption  of  Bonds.  The  Bonds  maturing  on 

August 1, 2044 are subject to mandatory redemption, in part, by lot, at Redemption Prices equal 

to 100% of the principal amount thereof plus interest accrued to the redemption date, beginning 

on August 1, 2043 and on each August 1  thereafter,  in  the  following principal amounts  in  the 

following years: 

 

Year  Principal Amount 

2043  $790,000 

2044*  820,000 

____________________ 

* Maturity, not a redemption. 

 

The Bonds maturing on August 1, 2048 are subject to mandatory redemption, in part, by 

lot, at Redemption Prices equal to 100% of the principal amount thereof plus interest accrued to 

the  redemption  date,  beginning  on August  1,  2045  and  on  each August  1  thereafter,  in  the 

following principal amounts in the following years: 

 

Year  Principal Amount 

2045  $855,000 

2046  885,000 

2047  915,000 

2048*  940,000 

____________________ 

* Maturity, not a redemption. 

 

SECTION 3.03.  Notice of Redemption.  In the case of every redemption, notice of 

the  call  for  redemption  shall be given by  the Registrar by mailing  a  copy of  the  redemption 

notice, identifying the Bonds or portions thereof to be redeemed, (a) by first class mail at least 30 

days prior to the date fixed for redemption to the Owner of each Bond to be redeemed in whole 

or in part at the address shown on the Bond Register, and (b) in addition to the mailing of the 

notice described above, the Registrar shall give additional notice of the redemption of Bonds in 
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accordance with  any  regulation  or  release  of  the Municipal  Securities Rulemaking  Board  or 

governmental agency or body  from  time  to  time applicable  to  such Bonds. No defect  in any 

notice delivered pursuant to clause (b) above nor any failure to give all or any portion of such 

notice shall in any manner defeat the effectiveness of a call for redemption if notice is given as 

prescribed  in  clause  (a)  above. Any  notice mailed  as  provided  in  this  Section  3.03  shall  be 

conclusively  presumed  to  have  been  duly  given,  whether  or  not  the  Owner  or  any  other 

recipient receives the notice. 

 

Each notice of redemption given hereunder shall contain (i) information identifying the 

Bonds or portions thereof to be redeemed; (ii) the CUSIP numbers of all Bonds being redeemed; 

(iii)  the date of  issue of  the Bonds as originally  issued;  (iv)  the  rate of  interest borne by each 

Bond  being  redeemed;  (v)  the  maturity  date  of  each  Bond  being  redeemed;  (vi)  a  brief 

description, if applicable, of any conditions that must be satisfied prior to the redemption of the 

Bonds  being  redeemed;  and  (vii)  any  other  descriptive  information  needed  to  identify 

accurately  the  Bonds  being  redeemed;  provided,  however,  that  no  notice  shall  be  deemed 

defective  if  the  information  required  in  clause  (i)  above  is  provided  in  such  notice. 

Notwithstanding  anything  to  the  contrary,  in  no  event  shall  the  Trustee  be  deemed  to  be 

disclosure/dissemination  agent  for  purposes  of  Rule  15c2‐12  of  the  Securities  and  Exchange 

Commission promulgated pursuant  to  the Securities Exchange Act of 1934, as  supplemented 

and amended. 

 

Notwithstanding anything in this Section 3.03 to the contrary, in the case of an optional 

redemption, any notice of redemption may state  that  (1)  it  is conditioned upon  the deposit of 

moneys,  in  an  amount  equal  to  the  amount  necessary  to  effect  the  redemption,  with  the 

Registrar,  Paying Agent,  or  a  fiduciary  institution  acting  as  escrow  agent  no  later  than  the 

redemption date, or  (2)  the Council  retains  the right  to  rescind such notice on or prior  to  the 

scheduled redemption date  (in either case, a  ʺConditional Redemptionʺ), and such notice and 

optional redemption shall be of no effect if such moneys are not so deposited or if the notice is 

rescinded  as  described  in  this  section. Any  such  notice  of Conditional Redemption  shall  be 

captioned ʺConditional Notice of Redemption.ʺ Any Conditional Redemption may be rescinded 

at  any  time  prior  to  the  redemption  date  if  the  Council  delivers  a written  direction  to  the 

Registrar  directing  the  Registrar  to  rescind  the  redemption  notice.  The  Registrar  shall  give 

prompt notice of such rescission to the affected Bondholders. Any Bonds subject to Conditional 

Redemption where redemption has been rescinded shall remain Outstanding, and neither  the 

rescission nor the failure by the Council to make such funds available shall constitute an Event 

of Default  under  this  Indenture.  The  Registrar  shall  give  immediate  notice  to  the  securities 

information repositories and  the affected Bondholders  that  the redemption did not occur and 

that the affected Bonds called for redemption and not so paid remain Outstanding. 

 

SECTION 3.04.  Bonds Due  and Payable  on Redemption Date;  Interest Ceases 

To Accrue.   On  the  redemption  date,  the  principal  amount  of  each  Bond  to  be  redeemed, 

together with  the  accrued  interest  thereon  to  such date,  shall  become due  and payable;  and 

from and after such date, notice (if required) having been given and moneys available solely for 
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such  redemption being on deposit with  the Trustee  in accordance with  the provisions of  this 

Article  III,  then,  notwithstanding  that  any  Bonds  called  for  redemption  shall  not  have  been 

surrendered, no  further  interest  shall  accrue  on  any  of  such Bonds  or portions  thereof  to be 

redeemed.  From and after such date of redemption (such notice having been given and moneys 

available solely for such redemption being on deposit with the Trustee), the Bonds or portions 

thereof to be redeemed shall not be deemed to be Outstanding hereunder, and the Council shall 

be under no further liability in respect thereof. 

 

SECTION 3.05.  Cancellation.    All  Bonds  which  have  been  redeemed  shall  be 

canceled by the Registrar as provided in Section 2.08 hereof. 

 

SECTION 3.06.  Partial Redemption of Bonds.   Upon surrender of any Bond in a 

denomination greater than $5,000 called for redemption in part only, the Council shall execute 

and the Registrar shall authenticate and deliver to the registered Owner thereof a new Bond or 

Bonds  of  Authorized  Denominations  in  an  aggregate  principal  amount  equal  to  the 

unredeemed portion of the Bond surrendered. 

 

SECTION 3.07.  Selection  of  Bonds  to  be  Redeemed.    The  Bonds  shall  be 

redeemed pursuant  to  Sections  3.01  and  3.02 only  in  the principal  amount of  an Authorized 

Denomination.   The Bonds or portions of the Bonds to be redeemed shall, except as otherwise 

provided in Section 3.02 hereof, be selected by the Registrar by lot or  in such other manner as 

the Council in its discretion may deem appropriate. 

 

 

 

[Remainder of page intentionally left blank] 
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ARTICLE IV 

 

REVENUES AND FUNDS 

 

SECTION 4.01.  Source of Payment of Bonds.  The Bonds and all payments by the 

Council hereunder are limited and special obligations of the Council and are payable solely out 

of Revenues and certain proceeds of  the Bonds as authorized by  the Constitution and  laws of 

the State, including particularly the Act, as and to the extent provided herein.   The Bonds and 

the Councilʹs other obligations hereunder are solely and exclusively obligations of the Council 

to the extent set forth herein and do not constitute or create an obligation, general or special, or 

debt,  liability,  or moral  obligation  of  the  State  or  any political  subdivision  or  any municipal 

corporation of the State (except the Borrower).   The Bonds shall not be or constitute a general 

obligation of  the Council,  the State, or any political subdivision or any municipal corporation 

thereof  (except  the  Borrower)  or  a  lien  upon  any  property  owned  or  situated  within  the 

territorial  limits  of  the  Council,  the  State,  or  any  political  subdivision  or  any  municipal 

corporation thereof, other than the Trust Estate, in the manner provided herein and in the Loan 

Agreement.   The Loan Agreement does not represent  joint  liabilities of  the Borrower with  the 

Council, and shall be payable solely as provided in such Loan Agreement. 

 

SECTION 4.02.  Creation of Funds. There are hereby  established by  the Council 

the following Funds to be held by the Trustee related to the Bonds: (i) the Series 2019A Project 

Loan Fund;  (ii)  the Series 2019A Principal Fund;  (iii)  the Series 2019A Revenue Fund;  (iv)  the 

Series 2019A Cost of Issuance Fund; and (v) the Series 2019A Rebate Fund. 

 

SECTION 4.03.  Project  Loan  Fund.    Interest  earnings  on  investments  in  the 

Project Loan  Fund  shall  be  held  in  and  credited  to  the  Project Loan  Fund.   Proceeds  of  the 

Bonds remaining in the Project Loan Fund after completion of the Projects shall be retained for a 

new  Project  in  accordance  with  the  procedures  in  the  Loan  Agreement,  or  if  not,  then 

transferred  to  the  Revenue  Fund  and  used  to  pay  the  Borrowerʹs  next  scheduled  interest 

payment for the Bonds, all at the written direction of the Borrower. 

 

SECTION 4.04.  Principal Fund.  Upon the receipt of the Loan Repayments or the 

Liquidation Proceeds, the Trustee shall deposit in the Principal Fund all payments or recoveries 

of  the principal of  the Loan or payments  to be applied  to  the payment of any premium due 

upon  optional  redemption  of  the  Bonds.  Amounts  in  the  Principal  Fund  shall  be  used  as 

follows: (a) on each Principal Payment Date, to pay scheduled principal payments of the Bonds; 

and (b) to pay the principal of and premium, if any, on the Bonds redeemed pursuant to Section 

3.01 or Section 3.02 when required by such Sections. 

 

SECTION 4.05.  Revenue  Fund.   Upon  the  receipt  of  the Loan Repayments,  the 

Liquidation Proceeds, or proceeds earmarked  for capitalized  interest,  if any,  the Trustee shall 

deposit  in the Revenue Fund all moneys remaining after the deposits required by Section 4.04 

hereof.   All  investment  earnings  on  amounts  in  the  Funds  (except  the Rebate  Fund  and  the 
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Project Loan Fund) shall be deposited in the Revenue Fund as received.  Any amounts received 

by  the  Trustee  hereunder  in  connection with  the  Bonds,  and which  are  not  required  to  be 

deposited elsewhere, shall also be deposited in the Revenue Fund related to the Bonds. 

 

Amounts  in  the  Revenue  Fund  shall  be  used  to  make  the  following  payments  or 

transfers in the following order of priority: 

 

(a) on each Interest Payment Date, to pay interest due on the Bonds; 

 

(b) at  such  times  as  are  necessary,  to  pay  accrued  interest  due  on  the  Bonds 

redeemed pursuant to Sections 3.01 or 3.02 hereof; 

 

(c) at such times as are necessary, to pay the fees and expenses of the Trustee, DTC, 

the Program Administrator, the Registrar, and the Paying Agent (including the cost of printing 

additional  Bonds)  and  the  fees  and  expenses  of  the  Council  (including  costs  of  issuing  the 

Bonds if insufficient amounts are on hand in the Cost of Issuance Fund), any counsel consulted 

by the Council with respect to the Loan, or of Accountants employed pursuant to Section 4.13 

hereof; 

 

(d) on each Interest Payment Date, all amounts remaining within the Revenue Fund, 

other  than  fees being collected  in  installments pursuant  to  the Loan Agreement and amounts 

which will be credited against the Borrowerʹs next Loan Repayment, shall be deposited  in the 

Principal Fund related to Bonds, as provided in Section 5.04 of the Loan Agreement; 

 

SECTION 4.06.  Cost  of  Issuance  Fund.   Moneys  in  the Cost  of  Issuance  Fund 

shall be used to pay costs of issuing the Bonds to the extent not paid from other sources, which 

costs may include, all printing expenses in connection with this Indenture, the Loan Agreement, 

the preliminary and  final Official Statements  for  the Bonds, and  the Bonds;  the underwriterʹs 

discount for the initial purchase of the Bonds; administrative expenses of the Council; and legal 

fees and expenses of counsel to the Council, Bond Counsel, disclosure counsel, and fees of the 

financial advisor  to  the Council;  fees of  the Program Administrator, any accounting expenses 

incurred in connection with determining that the Bonds are not arbitrage bonds, the Trusteeʹs, 

the  Paying Agentʹs,  and  the Registrarʹs  initial  fees,  costs,  and  expenses  (including  attorneyʹs 

fees,  costs,  and  expenses), upon  the  submission  of  requisitions  by  the Council  signed  by  an 

officer of the Council stating the amount to be paid, to whom it is to be paid and the reason for 

such payment, and that the amount of such requisition is justly due and owing and has not been 

the subject of another requisition which was paid and is a proper expense of issuing the Bonds.  

Any monies remaining in the Cost of Issuance Fund on April 18, 2020, shall be transferred to the 

Revenue Fund and be credited toward the Borrowerʹs obligation to pay interest on the Loan. 

 

SECTION 4.07.  Application of Bond Proceeds.  The proceeds of the Bonds in the 

sum  of  $17,635,426.85  (which  amount  is  the  par  amount  of  the  Bonds  plus  net  premium  of 
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$1,219,630.70,  and  less  the Underwriterʹs  discount  of  $84,203.85,  shall  be  deposited with  the 

Trustee as follows: 

 

(a) in the Cost of Issuance Fund, the total sum of $156,774.98, which shall be used to 

pay costs of issuing the Bonds; and 

 

(b) in the Project Loan Fund, the total sum of $17,478,651.87, which shall be used to 

pay Costs of the Project. 

 

SECTION 4.08.  No  Reserve  Fund.  The  Reserve  Requirement  for  the  Bonds  is 

equal to $0.00. No reserve fund will be established for the Bonds. 

 

  SECTION 4.09.  [Reserved]. 

 

SECTION 4.10.  Rebate  Fund.    In  order  to  insure  compliance  with  the  rebate 

provisions of Section 148(f) of  the Code,  the Council has created the Rebate Fund pursuant  to 

Section 4.02 hereof.  Such Rebate Fund shall be held by the Trustee.  The Rebate Fund need not 

be maintained if the Council and the Trustee shall have received an opinion of Bond Counsel to 

the effect  that  failure  to maintain  the Rebate Fund  shall not adversely affect  the exclusion of 

interest on  the Bonds  from gross  income  for purposes of Federal  income  taxation.   Moneys  in 

the  Rebate  Fund  shall  not  be  considered  moneys  held  under  the  Indenture  and  shall  not 

constitute  a  part  of  the  Trust  Estate  held  for  the  benefit  of  the  Bondholders  or  the Council.  

Moneys  in  the Rebate Fund  (including earnings and deposits  therein) shall be held  for  future 

payment  to  the United States Government as  required by  the  regulations and as  set  forth  in 

instructions delivered to the Council upon issuance of the Bonds. 

 

  SECTION 4.11.  Moneys  to  be  Held  in  Trust.   With  the  exception  of  moneys 

deposited in the Rebate Fund, all moneys required to be deposited with or paid to the Trustee 

for the account of any Fund established under any provision of this Indenture shall be held by 

the  Trustee,  in  trust,  and  except  for moneys  deposited with  or  paid  to  the  Trustee  for  the 

redemption of the Bonds, notice of the redemption of which has been duly given, and except as 

otherwise provided in Section 2.10 hereof, shall, while held by the Trustee, constitute part of the 

Trust Estate. 

 

SECTION 4.12.  Reports  from Trustee.   Unless otherwise advised  in writing,  the 

Trustee  shall  furnish  or make  available monthly  to  the Council  and  to  any  Borrower,  upon 

written  request,  on  the  20th day  of  the month  following  the month  in which  the Bonds  are 

delivered, and on  the 20th day of each month  thereafter, a report on  the status of each of  the 

Funds  established under  this Article  IV which  are held  by  the Trustee,  showing  at  least  the 

balance in each such Fund as of the first day of the preceding month, the total of deposits to and 

the total of disbursements from each such Fund, the dates of such deposits and disbursements, 

and the balance in each such Fund on the last day of the preceding month. 
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  SECTION 4.13.  Certain Verifications.   The Council or  the Trustee  from  time  to 

time may, but shall have no obligation  to, cause a  firm of Accountants  to supply  the Council 

and  the Trustee with such  information as  the Council or  the Trustee may  request  in order  to 

determine  in  a  manner  reasonably  satisfactory  to  the  Council  and  the  Trustee  all  matters 

relating  to  (a)  the sufficiency of projected cash  flow  receipts and disbursements on  the Loans 

and Funds described herein to pay the principal of and interest on the Bonds; (b) the actuarial 

yields  on  the  Loans  and  on  the  Bonds  as  the  same may  relate  to  any  data  or  conclusions 

necessary to verify that the Bonds are not arbitrage bonds within the meaning of Section 148 of 

the  Code;  and  (c)  calculations  related  to  rebate  liability.    Payment  for  costs  and  expenses 

incurred in connection with supplying the foregoing information shall be paid from moneys in 

the Revenue Fund pursuant to Section 4.05(c) hereof. 

 

 

 

[Remainder of page intentionally left blank] 
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ARTICLE V 

 

PROJECT LOAN 

 

SECTION 5.01.  Terms and Conditions of Loan.  The Council will make the Loan 

to the Borrower in order to finance the acquisition, installation, construction, and/or equipping 

of  the  Projects  or  reimburse  funds  previously  expended  by  Borrower  to  acquire,  install, 

construct, and/or equip the Projects, all in accordance with provisions more fully set forth in the 

Loan Agreement. 

 

SECTION 5.02.  Loan Closing Submission.   The Loan  shall not be made by  the 

Council unless and until  the documents  required by Section 4.03 of  the Loan Agreement are 

submitted to the Council. 

 

SECTION 5.03.  Disbursement to Borrower from Project Loan Fund.  The moneys 

in  the Project Loan Fund shall be applied  in accordance with written requisitions provided  to 

the  Trustee  by  the  Borrower  in  the  form  attached  to  the  Loan  Agreement.    After  initial 

disbursements for payment of eligible Costs (whether from the Project Loan Fund or other Bond 

proceeds),  disbursement  to  or  at  the  direction  of  the  Borrower  will  be made  only  if  such 

Borrower  is not  then  in default under  this  Indenture,  the Loan Agreement, or  the other Bond 

documents, and only in accordance with such requisitions. 

 

Except for an initial draw on the date the Bonds are issued and the final draw under the 

terms of this Indenture, the Borrower shall not make more than two requests for a construction 

or project draw per calendar month.  Each draw request must be in writing and received by the 

Trustee at least four days prior to the date the requested draw is to be made.   The draw dates 

upon which  funds may  be  released  pursuant  to  the written  request  shall  be  (i)  on  the  first 

Business Day of the month, and (ii) on the second Business Day of the month following the 15th 

day of the month. 

 

Each  draw  request  by  the  Borrower  shall  constitute  an  affirmation  that  the material 

warranties  and  representations  contained  in  this  Indenture  and  the Loan Agreement  remain 

true and correct and  that no breach of  the covenants contained  in  this  Indenture or  the Loan 

Agreement  has  occurred  as  of  the  date  of  the  draw,  and  the  Trustee  shall  be  entitled  to 

exclusively rely on such representations and shall be fully indemnified by such Borrower from 

any liability resulting from such reliance, and shall have no liability to any other party, unless a 

Responsible  Officer  of  the  Trustee  is  notified  in  writing  to  the  contrary  prior  to  the 

disbursement of  the requested draw  from  the Project Loan Fund. All requisitions received by 

the Trustee shall be substantially  in  the  form attached  to  the Loan Agreement as Exhibit E, as 

required  in  this  Article  V  as  conditions  of  payment  from  the  Project  Loan  Fund,  shall  be 

conclusively relied upon by the Trustee as to the matters set forth therein, and shall be retained 

in  the  possession  of  the  Trustee,  subject  at  all  times  to  the  inspection  by  the  Council,  the 

Borrower, and the agents and representatives thereof. 
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ARTICLE VI 

 

SERVICING OF LOAN 

 

SECTION 6.01.  Loan Servicing. The Trustee  shall be  responsible  for  calculating 

payments due in respect of the Loan, holding collateral pledged in respect of the Loan, if any, 

and enforcing the Loan; provided, however, that the Trustee shall have no duty to take notice of 

any default in respect of the Loan (other than a payment default) unless a Responsible Officer of 

the Trustee shall be notified of such default in a written instrument. 
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ARTICLE VII 

 

INVESTMENT OF MONEYS 

 

Moneys in any of the Funds shall be invested by the Trustee, at the written direction of 

the Council through its Program Administrator. The Trustee shall conclusively rely upon such 

written investment instructions as to both the suitability and legality of all investments directed 

under  this  Indenture. Ratings  of  investments  shall be determined  at  the  time  of purchase  of 

such investments and without regard to ratings subcategories. The Trustee may make any and 

all  such  investments  through  its  own  investment  department  or  that  of  its  affiliates  or 

subsidiaries, and may charge its ordinary and customary fees for such trades. In the absence of 

written investment instructions as provided herein, the Trustee shall not be responsible or liable 

for keeping the moneys held by it hereunder fully invested. The Trustee shall not be liable for 

any loss from any directed investments. Broker confirmations of investments are not required to 

be  issued by  the Trustee  for each month  in which a monthly  statement  is  rendered or made 

available by the Trustee. 

 

Moneys in the Funds shall be invested at the written direction of the Council through its 

Program Administrator  in  Investment Securities with  respect  to which payments of principal 

thereof  and  interest  thereon  are  scheduled  or  otherwise  payable  not  later  than  the dates  on 

which  it  is  estimated  that  such  moneys  will  be  required  by  the  Trustee  for  the  purposes 

specified in this Indenture.  Investment Securities acquired pursuant to this Article VII under a 

repurchase agreement with the seller thereof may be deemed to mature on the dates on and in 

the amounts (that is, for the repurchase price) which the Trustee may deliver such Investment 

Securities to such seller for repurchase under such agreement.   

 

Investment  Securities  acquired  as  an  investment  of  moneys  in  any  Fund  shall  be 

credited to such Fund.  For the purpose of determining the amount in any Fund, all Investment 

Securities  credited  to  any  such  Fund  shall  be  valued  at  market  value  on  the  date  of 

determination; provided, however, that repurchase agreements shall be valued at the aggregate 

repurchase price of the securities remaining to be repurchased pursuant to such agreements and 

investment agreements shall be valued at the aggregate amount remaining invested therein (in 

each case exclusive of accrued  interest after  the  first payment of  interest  following purchase).  

With respect to all Funds, valuation by the Program Administrator shall occur annually.   

 

All  interest, profits, and other  income earned from  investment (other than  in Loans) of 

all moneys in any Fund (except the Rebate Fund and the Project Loan Fund) shall be deposited 

when received in the Revenue Fund, except that an amount of interest received with respect to 

any  Investment  Security  equal  to  the  amount  of  accrued  interest,  if  any, paid  as part  of  the 

purchase  price  of  such  Investment  Security  shall  be  credited  to  the  Fund  from which  such 

accrued  interest was paid.    Interest earned on  the Project Loan Fund  shall be  credited  to  the 

Project Loan Fund. 
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Subject to Section 13.08 hereof and except as provided herein, investments in any and all 

Funds may  be  commingled  for  purposes  of making,  holding,  and disposing  of  investments, 

notwithstanding provisions herein  for  transfer  to  or holding  in particular Funds  of  amounts 

received  or  held  by  the  Trustee  hereunder,  provided  that,  notwithstanding  any  such 

commingling, the Trustee shall at all times account for such investments strictly in accordance 

with  the Funds  to which  they are credited and otherwise as provided  in  this  Indenture.   The 

Trustee may act as principal or agent in the acquisition or disposition of Investment Securities.  

The  Trustee  may  sell,  or  present  for  redemption,  any  Investment  Securities  so  purchased 

whenever  it  shall  be  necessary  in  order  to  provide moneys  to meet  any  required  payment, 

transfer, withdrawal,  or  disbursement  from  the  Fund  or Account  to which  such  Investment 

Security is credited, and the Trustee shall not be liable or responsible for any loss resulting from 

any investment made pursuant to this Article VII. 

 

All amounts representing accrued and capitalized interest, if any, shall be invested at the 

written  direction  of  the  Council  through  its  Program  Administrator  only  in  Governmental 

Obligations maturing at such times, and in such amounts as are necessary to match the interest 

payments on the Bonds. 
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ARTICLE VIII 

 

DISCHARGE OF INDENTURE 

 

If the Council shall pay or cause to be paid to the Owner of any Bond secured hereby the 

principal of and interest due and payable, and thereafter to become due and payable, upon such 

Bond, or any portion of such Bond  in  the principal amount of $5,000 or any  integral multiple 

thereof, such Bond or portion thereof shall cease to be entitled to any  lien, benefit, or security 

under this Indenture.  If the Council shall pay or cause to be paid to the Owners of all the Bonds 

secured hereby the principal of and interest due and payable, and thereafter to become due and 

payable thereon, and shall pay or cause to be paid all other sums payable hereunder and under 

the Loan Agreement,  then, and  in  that case,  the  right,  title, and  interest of  the Trustee  in  the 

related  Trust  Estate  shall  thereupon  cease,  terminate,  and  become  void.    In  such  event,  the 

Trustee shall assign, transfer, and turn over to the Council the Trust Estate and, at the written 

direction of the Council, cancel any outstanding Loans related to the Bonds; provided that if the 

Bonds are paid from the proceeds of refunding bonds, the Loans shall at the written direction of 

the Council not be canceled but  shall be  transferred and pledged as  security and a  source of 

payment for the refunding bonds. 

 

Any Bond  shall  be deemed  to  be paid within  the meaning  of  this Article  and  for  all 

purposes of this Indenture when (a) payment of the principal of, premium, if any, and interest 

on such Bond to the due date thereof (whether such due date is by reason of maturity or upon 

redemption  as  provided  herein),  either  (i)  shall  have  been made  or  caused  to  be made  in 

accordance with the terms thereof, or (ii) shall have been provided for by irrevocably depositing 

with the Trustee in trust and irrevocably setting aside exclusively for such payment (1) moneys 

sufficient to make such payment, and/or (2) Governmental Obligations maturing as to principal 

and  interest  in  such  amounts  and  at  such  times  as will  insure  the  availability  of  sufficient 

moneys  to make  such  payment,  and  (b)  all  necessary  and  proper  fees,  compensation,  and 

expenses of  the Trustee and  the Council pertaining  to  the Bonds with  respect  to which  such 

deposit is made shall have been paid or the payment thereof provided for to the satisfaction of 

the Trustee and the Council.  At such times as a Bond shall be deemed to be paid hereunder, as 

aforesaid, such Bond shall no longer be secured by or entitled to the benefits of this Indenture, 

except for the purposes of any such payment from such moneys or Governmental Obligations. 

 

Notwithstanding  the  foregoing  paragraph,  no  deposit  under  clause  (a)(ii)  of  the 

immediately preceding paragraph shall be deemed a payment of  the Bonds as aforesaid until 

the  Council  shall  have  given  the  Trustee,  in  form  satisfactory  to  the  Trustee,  irrevocable 

instructions:  

 

(a) stating the date when the principal of each such Bond  is to be paid, whether at 

maturity  or  on  a  redemption  date  (which  shall  be  any  redemption  date  permitted  by  this 

Indenture);  
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(b) to call for redemption pursuant to this Indenture any Bonds to be redeemed prior 

to maturity pursuant to (a) hereof;  

 

(c) (i)  if all  the Bonds are not  to be  redeemed within 30 days,  to mail, as  soon as 

practicable, in the manner prescribed by Article III hereof, a notice of defeasance to the Owners 

of  the Bonds  that  the deposit  required by  (a)(ii) of  the  immediately preceding paragraph has 

been made with the Trustee and that said Bonds are deemed to have been paid  in accordance 

with this Article VIII and stating the maturity or redemption date upon which moneys are to be 

available  for  the payment of  the principal or Redemption Price,  if applicable, of  the Bonds as 

specified  in  (a) hereof, or  (ii)  if any Bonds are  to be  redeemed within  the next 30 days, until 

proper notice of redemption of those Bonds has been given. 

 

Any moneys so deposited with the Trustee as provided in the two foregoing paragraphs 

may at  the written direction of  the Council also be  invested and  reinvested  in Governmental 

Obligations, maturing in the amounts and at the times as hereinbefore set forth, and all income 

from all such Governmental Obligations in the hands of the Trustee pursuant to this Article VIII 

which is not required for the payment of the Bonds and interest thereon with respect to which 

such moneys shall have been so deposited, shall be paid to the Council as and when realized if 

not needed to pay any fees or expenses provided for hereunder. 

 

To accomplish a defeasance, pursuant to this Article VIII, the Council shall cause to be 

delivered to the Trustee: (a) in the event of a net defeasance (unless otherwise required by the 

Council), a report of an Accountant verifying  the sufficiency of  the escrow established  to pay 

the Bonds in full on the maturity or redemption date (the ʺVerification Reportʺ); (b) an escrow 

deposit  agreement  (which  shall  be  acceptable  in  form  and  substance  to  the  Trustee  and  the 

Council), (c) an opinion of Bond Counsel to the effect that (i) the pledge of the Trust Estate and 

all covenants, agreements, and other obligations of the Council to the holders of the Bonds have 

ceased, terminated, and become void and been discharged and satisfied, and the Bonds are no 

longer  secured by or entitled  to  the benefits of  this  Indenture, and  (ii)  the deposit under  this 

Article VIII  and  use  of  such deposit  to defease  and  redeem  the Bonds would  not  cause  the 

Bonds  to  be  treated  as  arbitrage  bonds within  the meaning  of  Section  148  of  the Code  (the 

ʺDefeasance Opinionʺ). The Verification Report and Defeasance Opinion shall be acceptable  in 

form and substance, and addressed, to the Council and the Trustee.  

 

Notwithstanding  any  provision  of  any  other Article  of  this  Indenture which may  be 

contrary to the provisions of this Article, all moneys or Governmental Obligations set aside and 

held in trust pursuant to the provisions of this Article for the payment of the Bonds and interest 

thereon shall be applied to and used solely for the payment of the particular Bonds and interest 

thereon with respect to which such moneys or obligations have been so set aside in trust. 

 

Anything in Article XI hereof to the contrary notwithstanding, if moneys or obligations 

have been deposited or set aside with the Trustee pursuant to this Article VIII for the payment 

of the Bonds and interest thereon when due and such Bonds and interest shall not have in fact 
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been actually paid in full when due, no amendment to the provisions of this Article VIII shall be 

made without the consent of the Owner of each Bond affected thereby. 

 

Notwithstanding  the  release  and  discharge  of  the  lien  of  this  Indenture  as  provided 

above,  those  provisions  of  this  Indenture  relating  to  the  maturity  of  the  Bonds,  interest 

payments  and  dates  thereof,  exchange  and  transfer  of  Bonds,  replacement  of  mutilated, 

destroyed, lost, or stolen Bonds, the safekeeping and cancellation of Bonds, nonpresentment of 

Bonds, the holding of moneys  in trust, and the duties, rights and protections of the Trustee  in 

connection with all of the foregoing, remain in effect and shall be binding upon the Trustee and 

the Bondholder. 
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ARTICLE IX 

 

DEFAULT PROVISIONS AND REMEDIES OF 

TRUSTEE AND BONDHOLDERS 

 

SECTION 9.01.  Defaults; Events of Default.  If any of the following events occurs 

with respect to the Bonds, it is hereby defined as and declared to be and to constitute an ʺEvent 

of Defaultʺ with respect to the Bonds: 

 

(a) Default in the payment of the principal of or interest on the Bonds after the same 

has become due, whether at maturity or upon call for redemption. 

 

(b) Default  in  the  performance  or  observance  of  any  covenant,  agreement,  or 

condition on  the part of  the Council  contained  in  this  Indenture or  in  the Bonds  (other  than 

defaults mentioned in Section 9.01(a) and (c)) and failure to remedy the same after notice of the 

default pursuant to Section 9.10 hereof. 

 

(c) If  the Council shall  file a petition seeking a composition of  indebtedness under 

the federal bankruptcy laws, or under any other applicable law or statute of the United States of 

America or of the State, or the Council declares any act of bankruptcy, or there is adjudication of 

the Council as a bankrupt, or an assignment by the Council for the benefit of its creditors or the 

approval  by  a  court  of  competent  jurisdiction  of  a  petition  applicable  to  the Council  in  any 

proceeding for its reorganization instituted under federal bankruptcy laws, or under any other 

applicable law or statute of the United States of America or of the State. 

 

SECTION 9.02.  Remedies; Rights  of Bondholders.   Upon  the  occurrence  of  an 

Event  of Default with  respect  to  the Bonds,  the Trustee  shall  have  the  following  rights  and 

remedies: 

 

(a) The Trustee may, and in the case of Event of Default under Section 9.01(c) above 

shall,  pursue  any  available  remedy  at  law  or  in  equity  or  by  statute,  including  the  federal 

bankruptcy  laws or other applicable  law or  statute of  the United States of America or of  the 

State,  to  enforce  the  payment  of  principal  of  and  interest  on  the  Bonds  then  Outstanding, 

including enforcement of any rights of the Council or the Trustee under the Loan Agreement, 

and including the right to mandamus proceedings. 

 

(b) The Trustee may by action or suit in equity require the Council to account as if it 

were the trustee of an express trust for the Owners of the Bonds and may then take such action 

with respect to the Loan Agreement as the Trustee shall deem necessary or appropriate and in 

the best interest of the Bondholders of the Bonds, subject to the terms of the Loan Agreement, 

including the sale of part or all of the Loan Agreement. 
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(c) Upon  the  filing  of  a  suit  or  other  commencement  of  judicial  proceedings  to 

enforce any rights of the Trustee and of the Bondholders of the Bonds under this Indenture, the 

Trustee shall be entitled, as a matter of right, to the appointment of a receiver or receivers of the 

related Trust Estate and of the Revenues, issues, earnings, income, products, and profits thereof, 

pending  such  proceedings, with  such  powers  as  the  court making  such  appointment  shall 

confer. 

 

If an Event of Default shall have occurred, and  if requested so  to do  in writing by  the 

owners of 25% or more in aggregate principal amount of Outstanding Bonds and the Trustee is 

indemnified as provided in Section 10.01(k) hereof, the Trustee shall be obligated to exercise one 

or more of the rights and powers conferred by subsections (a) through (c) of this Section 9.02 as 

the  Trustee,  being  advised  by  Counsel,  shall  deem  most  expedient  in  the  interests  of  the 

Bondholders. 

 

No  right or  remedy by  the  terms of  this  Indenture  conferred upon or  reserved  to  the 

Trustee  (or  to  the Bondholders)  is  intended  to be exclusive of any other  right or  remedy, but 

each and every such right or remedy shall be cumulative and shall be in addition to any other 

right  or  remedy  given  to  the Trustee,  or  to  the Bondholders  hereunder  or  now  or  hereafter 

existing at law or in equity or by statute.  The assertion or employment of any right or remedy 

shall not prevent  the concurrent or subsequent assertion or employment of any other right or 

remedy. 

 

No delay or omission  in exercising any  right or  remedy accruing upon any default or 

Event of Default shall impair any such right or remedy or shall be construed to be a waiver of 

any such default or Event of Default or acquiescence  therein; and every such right or remedy 

may be exercised from time to time and as often as may be deemed expedient. 

 

No waiver of any default or Event of Default hereunder, whether by the Trustee or by 

the Bondholders, shall extend  to or shall affect any subsequent Default or Event of Default or 

shall impair any rights or remedies consequent thereon.  

 

When the Trustee incurs costs or expenses (including legal fees, costs and expenses) or 

renders services after  the occurrence of an Event of Default, such costs and expenses and  the 

compensation for such services are intended to constitute expenses of administration under any 

federal  or  state  bankruptcy,  insolvency,  arrangement, moratorium,  reorganization,  or  other 

debtor relief law. 

 

SECTION 9.03.  Right  of Bondholders  to Direct Proceedings.   Anything  in  this 

Indenture  to  the  contrary  notwithstanding  the Owners  of  a majority  in  aggregate  principal 

amount of the Outstanding Bonds shall have the right, at any time during the continuance of an 

Event  of Default,  by  an  instrument  or  instruments  in writing  executed  and delivered  to  the 

Trustee,  to  direct  the  time, method,  and  place  of  conducting  all  proceedings  to  be  taken  in 

connection with  the  enforcement  of  the  terms  and  conditions  of  this  Indenture,  or  for  the 
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appointment of  a  receiver or  any other proceedings hereunder; provided  that  such direction 

shall not be otherwise than in accordance with the provisions of law and of this Indenture. 

 

SECTION 9.04.  Appointment of Receivers.   Upon  the occurrence of an Event of 

Default, and upon the filing of a suit or other commencement of judicial proceedings to enforce 

any  rights  of  the Trustee  and  of  the Bondholders under  this  Indenture,  the Trustee  shall  be 

entitled, as a matter of right, to the appointment of a receiver or receivers of the Trust Estate and 

of  the  revenues,  issues,  earnings,  income,  products,  and  profits  thereof,  pending  such 

proceedings, with such powers as the court making such appointment shall confer. 

 

SECTION 9.05.  Application  of Moneys.    All  moneys  received  by  the  Trustee 

pursuant  to any right given or action  taken under  the provisions of  this Article,  including by 

virtue of action taken under provisions of any Loan Agreement, shall, after payment of the costs 

and  expenses  of  the  proceedings  resulting  in  the  collection  of  such moneys  and  of  the  fees 

(including reasonable Trusteeʹs fees), expenses, liabilities, and advances payable to, incurred or 

made by  the Trustee  (including reasonable  fees and disbursements of  its counsel), be applied, 

along with any other moneys available for such purposes, as follows: 

 

Unless  the principal of  all of  the Bonds  shall have become due  and payable,  all  such 

moneys shall be applied: 

 

FIRST  ‐‐ To  the payment  to  the Persons entitled  thereto of all amounts payable 

pursuant  to Section 4.05(a) or Section 4.05(b) and, as  to  installments of  interest,  in  the 

order of  the maturity of  the  installments of  such  interest and,  if  the amount available 

shall not be  sufficient  to pay  in  full  any particular  installment of  interest,  then  to  the 

payment  ratably,  according  to  the  amounts  due  on  such  installment,  to  the  Persons 

entitled thereto, without any discrimination or privilege; 

 

SECOND  ‐‐  To  the  payment  to  the  Persons  entitled  thereto  of  the  unpaid 

principal  of  any  of  the  Bonds  which  shall  have  become  due  at  stated  maturity  or 

pursuant to a call for redemption (other than such Bonds called for redemption for the 

payment of which moneys are held pursuant to the other provisions of this Indenture), 

in the order of their due dates and, if the amount available shall not be sufficient to pay 

in full the Bonds due on any particular date, then to the payment ratably, according to 

the amount of principal due on such date,  to  the Persons entitled  thereto without any 

discrimination or privilege; 

 

THIRD  ‐‐  To  payment  to  the  Persons  entitled  thereto  of  all  amounts  payable 

pursuant to Section 4.05(c); and 

 

FOURTH  ‐‐ To be held as provided  in Article  IV hereof  for  the payment  to  the 

Persons entitled thereto as the same shall become due of the amounts payable pursuant 

to this Indenture (including principal of such Bonds due upon call for redemption) and, 
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if  the  amount  available  shall  not  be  sufficient  to  pay  in  full  amounts  due  on  any 

particular date, payment  shall be made  ratably according  to  the priorities  set  forth  in 

subparagraphs FIRST, SECOND, and THIRD above. 

 

Whenever moneys are to be applied pursuant to the provisions of this Section 9.02, such 

moneys shall be applied at such  times, and  from  time  to  time, as  the Trustee shall determine, 

having due regard to the amount of such moneys available for application and the likelihood of 

additional moneys becoming available for such application in the future.  Whenever the Trustee 

shall apply such funds, it shall fix the date (which shall be an Interest Payment Date unless the 

Trustee shall deem another date more suitable) upon which such application is to be made and 

upon such date,  interest on the amounts of principal and past‐due  interest to be paid on such 

date shall cease to accrue.  Defaulted interest on a Bond shall be payable to the Person in whose 

name such Bond is registered at the close of business on a Special Record Date for the payment 

of defaulted interest established by notice mailed by the Trustee to the registered Owners of the 

Bonds not more than 15 days preceding such Special Record Date.  Such notice shall be mailed 

to the person in whose name the Bonds are registered at the close of business on the fifth (5th) 

day  preceding  the  date  of mailing.    The  Trustee  shall  not  be  required  to make  payment  of 

principal of  any Bond  to  the Owner of  such Bond until  such Bond  shall be presented  to  the 

Trustee for appropriate endorsement or for cancellation if fully paid. 

 

Whenever all principal of and interest on all Bonds have been paid under the provisions 

of this Section and all expenses and charges of the Trustee and the Council have been paid, any 

balance remaining  in  the Funds shall be  transferred  to  the Council as provided  in Article VIII 

hereof. 

 

SECTION 9.06.  Remedies Vested  in Trustee.   All  rights of action  (including  the 

right to file proof of claims) under this Indenture or under any of the Bonds may be enforced by 

the Trustee without the possession of any of the Bonds or the production thereof in any trial or 

other  proceeding  related  thereto,  and  any  such  trial  or  other  proceeding  instituted  by  the 

Trustee shall be brought in its name as Trustee without the necessity of  joining as plaintiffs or 

defendants any Owners of the Bonds, and any recovery of judgment shall be for the equal and 

ratable benefit of the Owners of all the Outstanding Bonds. 

 

SECTION 9.07.  Rights and Remedies of Bondholders.   No Owner of any Bond 

shall  have  any  right  to  institute  any  suit,  action,  or  proceeding  at  law  or  in  equity  for  the 

enforcement of this Indenture or for the execution of any trust hereof or for the appointment of 

a  receiver or any other  remedy hereunder, unless  (a) a default has occurred,  (b) such default 

shall  have  become  an  Event  of Default  and  the Owners  of  not  less  than  25%  in  aggregate 

principal amount of Outstanding Bonds affected thereby shall have made written request to the 

Trustee  and  shall  have  offered  it  reasonable  opportunity  either  to  proceed  to  exercise  the 

powers hereinbefore granted or to institute such action, suit, or proceeding in its own name, (c) 

such Owners  of  Bonds  shall  have  offered  to  the  Trustee  indemnity  as  provided  in  Section 

10.01(k)  hereof,  and  (d)  the  Trustee  shall  for  60  days  after  receipt  of  such  request  and 
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indemnification  fail or  refuse  to  exercise  the  rights  and  remedies hereinbefore granted, or  to 

institute  such  action,  suit,  or  proceeding  in  its  own  name;  and  such  request  and  offer  of 

indemnity  are  hereby  declared  in  every  case  at  the  option  of  the  Trustee  to  be  conditions 

precedent to the execution of the powers and trusts of this Indenture, and to any action or cause 

of action for the enforcement of this Indenture, or for the appointment of a receiver or for any 

other remedy hereunder; it being understood and intended that no one or more Owners of the 

Bonds shall have any right in any manner whatsoever to affect, disturb, or prejudice the lien of 

this Indenture by its, his, or their action or to enforce any right hereunder except in the manner 

herein  provided,  and  that  all  proceedings  at  law  or  in  equity  shall  be  instituted,  had,  and 

maintained in the manner herein provided and for the equal and ratable benefit of the Owners 

of all Outstanding Bonds.  However, nothing contained in this Indenture shall affect or impair 

the right of any Bondholder to enforce the payment of the principal of and interest on any Bond 

at and after  the maturity or redemption date of such principal or  interest, or  the obligation of 

the Council  to pay  the principal of and  interest on each of  the Bonds  issued hereunder  to  the 

respective registered Owners thereof at the time, place, and from the source and in the manner 

in this Indenture and in the Bonds expressed. 

 

SECTION 9.08.  Termination of Proceedings.  In case the Trustee or any Owner of 

any Bonds shall have proceeded to enforce any right under this Indenture by the appointment 

of a receiver or otherwise, and such proceedings shall have been discontinued or abandoned for 

any reason, or shall have been determined adversely, then and in every such case the Council, 

the  Trustee,  and  the  Bondholders  shall  be  restored  to  their  former  positions  and  rights 

hereunder, respectively, and with regard to the property herein subject to this Indenture, and all 

rights, remedies, and powers of the Trustee and Owners of Bonds shall continue as if no such 

proceedings had been taken. 

 

SECTION 9.09.  Waivers of Events of Default.  The Trustee may, upon the advice 

of Counsel,  at  its  discretion waive  any  Event  of Default  hereunder  (other  than  an  Event  of 

Default  specified  in  9.01(c)  above)  and  its  consequences  and  shall  do  so  upon  the written 

request  the  Owners  of  (a)  more  than  two‐thirds  in  aggregate  principal  amount  of  all 

Outstanding Bonds  in  the case of default  in  the payment of principal or  interest, or  (b) more 

than one‐half  in aggregate principal amount of all Outstanding Bonds affected  thereby  in  the 

case of any other default; provided, however, that there shall not be waived (i) any default  in 

the payment of  the principal of any such Outstanding Bond at  the date of maturity specified 

therein, or  (ii) any default  in  the payment when due of  the  interest on any such Outstanding 

Bond, unless prior to such waiver all arrears of  interest or all arrears of payments of principal 

when due, as the case may be, with interest on overdue principal and interest, and all fees, costs 

and  expenses  of  the  Trustee  (including  reasonable  attorneyʹs  fees,  costs  and  expenses)  in 

connection with  such default  shall have been paid  or provided  for,  and  in  case of  any  such 

waiver or  rescission, or  in  case any proceeding  taken by  the Trustee on account of any  such 

default shall have been discontinued or abandoned or determined adversely, then, and in every 

such  case,  the  Council,  the  Trustee,  and  the  Bondholders  shall  be  restored  to  their  former 

positions and  rights hereunder,  respectively, but no such waiver or  rescission shall extend  to 
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any subsequent or other default, or impair any right consequent thereon.  No such waiver shall 

affect the rights of third parties to payment of amounts provided for hereunder. 

 

SECTION 9.10.  Notice  of  Defaults  Under  Section  9.01(b);  Opportunity  of 

Council To Cure Such Defaults.  Anything herein to the contrary notwithstanding, no default 

under  Section  9.01(b)  hereof  shall  constitute  an  Event  of Default  until  actual  notice  of  such 

default by registered or certified mail shall be given to the Council by the Trustee or the Owners 

of not  less  than 25%  in aggregate principal amount of all Outstanding Bonds affected  thereby 

and the Council shall have had 30 days after receipt of such notice to correct the default or cause 

the default to be corrected, and shall not have corrected the default or caused the default to be 

corrected within the applicable period; provided, however, if the default is such that it cannot 

be corrected within the applicable period, it shall not constitute an Event of Default if corrective 

action is instituted by the Council within the applicable period and diligently pursued until the 

default is corrected. 

 

With  regard  to  any  alleged  default  concerning which  notice  is  given  to  the  Council 

under the provisions of this Section, the Council hereby grants the Trustee full authority for the 

account of the Council to perform any covenant or obligation alleged in said notice to constitute 

a default, in the name and stead of the Council with full power to do any and all things and acts 

to  the same extent  that  the Council could do and perform any such  things and acts and with 

power of substitution. 

 

 

 

 

[Remainder of page intentionally left blank] 
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ARTICLE X 

 

THE TRUSTEE 

 

SECTION 10.01.  Acceptance of  the Trusts.   The Trustee hereby accepts  the  trusts 

imposed upon it by this Indenture, and agrees to perform said trusts, but only upon and subject 

to the following express terms and conditions: 

 

(a) The Trustee, prior to the occurrence of an Event of Default and after the curing of 

all Events of Default which may have occurred, undertakes  to perform  such duties and only 

such  duties  as  are  specifically  set  forth  in  this  Indenture,  and  no  implied  covenants  or 

obligations shall be read into this Indenture against the Trustee.  In case an Event of Default has 

occurred (which has not been cured or waived), the Trustee shall exercise such of the rights and 

powers vested in it by this Indenture, and shall use the same degree of care as a prudent person 

would exercise or use under the circumstances in the conduct of his own affairs. 

 

(b) The Trustee may execute any of the trusts or powers hereof and perform any of 

its duties by or through attorneys, agents, receivers, or employees appointed with due care, and 

shall  be  entitled  to  advice  of  counsel  concerning  all matters  of  trusts  hereof  and  the  duties 

hereunder, and may in all cases pay such reasonable compensation to all such attorneys, agents, 

receivers, and employees as may reasonably be employed in connection with the trusts hereof.  

The Trustee may act upon the opinion or advice of any attorneys (who may but need not be the 

attorney or attorneys for the Council or the Borrower) approved by the Trustee in the exercise of 

reasonable care.  The Trustee shall not be responsible for any loss or damage resulting from any 

action or non‐action in good faith in reliance upon such opinion or advice. 

 

(c) The Trustee shall not be responsible for any recital herein, or in the Bonds, or for 

the validity of the execution by the Council of this Indenture or of any supplements hereto or 

instruments  of  further  assurance,  or  for  the  sufficiency  of  the  security  for  the  Bonds  issued 

hereunder or intended to be secured hereby. 

 

(d) The Trustee shall not be accountable  for  the use of any Bonds authenticated or 

delivered hereunder.  The Trustee may become the Owner of the Bonds secured hereby with the 

same rights which it would have if not the Trustee. 

 

(e) Unless a Responsible Officer of the Trustee shall have actual knowledge thereof, 

the Trustee  shall  not  be  required  to  take notice  or  be deemed  to  have  notice  of  any default 

hereunder except defaults under Section 9.01(a) hereof unless  the Trustee shall be specifically 

notified in writing of such default by the Council, a court of law, or any Owner of Bonds.   All 

notices or other instruments required by this Indenture to be delivered to the Trustee must, in 

order to be effective, be delivered at the Designated Office of the Trustee and, in the absence of 

such  notice  so delivered,  the Trustee may  conclusively  assume  there  is  no default  except  as 
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aforesaid.   The Trustee  shall provide  copies of any  such notices as  soon as practicable  to  the 

Council and the Borrower. 

 

(f) The Trustee  shall  conclusively  rely upon and  shall be  fully protected  in acting 

upon any notice, request, consent, certificate, order, affidavit, letter, telegram, or other paper or 

document believed  to be genuine and correct and  to have been  signed or  sent by  the proper 

Person or Persons. The Trustee shall not withhold unreasonably its consent, approval, or action 

to  any  reasonable  request  of  the Council.   Any  action  taken by  the Trustee pursuant  to  this 

Indenture upon the request, authority, or consent of any Person who at the time of making such 

request  or  giving  such  authority  or  consent  is  the  registered Owner  of  any  Bond,  shall  be 

conclusive and binding upon all future Owners of the same Bond and upon the Bonds issued in 

exchange therefor or in place thereof. 

 

(g) As to the existence or nonexistence of any fact or as to the sufficiency or validity 

of  any  instrument,  paper,  or  proceeding,  the  Trustee  shall  be  entitled  in  good  faith  to 

conclusively  rely  upon  a  certificate  signed  by  an  authorized  officer  of  the Council  or  by  an 

authorized  officer  of  the  Program  Administrator  as  sufficient  evidence  of  the  facts  therein 

contained and prior to the occurrence of a default of which a Responsible Officer of the Trustee 

has actual knowledge, or is deemed to have notice pursuant to Section 10.01(e), shall also be at 

liberty  to  accept  a  similar  certificate  to  the  effect  that  any  particular  dealing,  transaction,  or 

action is necessary or expedient, but may at its discretion secure such further evidence deemed 

necessary or  advisable, but  shall  in no  case be bound  to  secure  the  same.   The Trustee may 

accept  a  certificate  of  an  authorized  officer  of  the Council  under  its  seal  to  the  effect  that  a 

resolution in the form therein set forth has been adopted by the Council as conclusive evidence 

that such resolution has been duly adopted, and is in full force and effect. 

 

(h) All moneys  received by  the Trustee hereunder, until used or applied as herein 

provided, shall be held in trust for the purposes for which they were received. 

 

(i) At  any  and  all  reasonable  times,  the  Trustee  and  its  duly  authorized  agents, 

attorneys, experts, engineers, accountants, and  representatives,  shall have  the  right  to  inspect 

any and all of  the books, papers, and  records of  the Council pertaining  to  the Revenues and 

receipts under the Loan Agreement and the Bonds, and to take such memoranda from and  in 

regard thereto as may be desired. 

 

(j) The Trustee  shall not be  required  to give any bond or  surety  in  respect of  the 

execution of the said trusts and powers or otherwise in respect of the premises. 

 

(k) Before  taking  the  action  referred  to  in  Sections  9.02,  9.07,  or  10.04  hereof,  the 

Trustee may  require  that  satisfactory  indemnity  be  furnished  for  the  reimbursement  of  all 

expenses  to which  it may be put and  to protect  it against all  liability  relating  to  such action, 

except liability which is adjudicated to have resulted from its negligence or willful default. 
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(l) The permissive  right of  the Trustee  to do  things  enumerated  in  this  Indenture 

shall  not  be  construed  as  a  duty  and  the  Trustee  shall  not  be  answerable  for  other  than  its 

negligence or willful misconduct. 

 

(m) The  Trustee  shall  have  no  responsibility  with  respect  to  any  information, 

statement  or  recital  in  any  official  statement,  offering memorandum  or  any  other disclosure 

material prepared or distributed with respect to the Bonds and shall have no responsibility for 

compliance with any state or federal securities laws in connection with the Bonds. 

 

(n) None of  the provisions of  this  Indenture shall require  the Trustee  to expend or 

risk its own funds or otherwise to incur any liability, financial or otherwise, in the performance 

of any of  its duties hereunder, or  in  the exercise of any of  its rights or powers  if  it shall have 

reasonable grounds  for believing  that repayment of such  funds or  indemnity satisfactory  to  it 

against such risk or liability is not assured to it. 

 

(o) The  Trustee  shall  not  be  responsible  or  liable  for  any  failure  or  delay  in  the 

performance  of  its  obligations  under  this  Indenture  arising  out  of  or  caused,  directly  or 

indirectly, by circumstances beyond its reasonable control, including, without limitation, acts of 

God;  earthquakes;  fire;  flood;  hurricanes  or  other  storms;  wars;  terrorism;  similar  military 

disturbances;  sabotage;  epidemic;  pandemic;  riots;  labor  disputes;  acts  of  civil  or  military 

authority or governmental action;  it being understood that the Trustee shall use commercially 

reasonable  efforts  which  are  consistent  with  accepted  practices  in  the  banking  industry  to 

resume performance as soon as reasonably practicable under the circumstances. 

 

(p) The Trustee shall have the right to accept and act upon directions or instructions 

given  pursuant  to  this  Indenture,  any  Loan  Agreement  or  any  other  document  reasonably 

relating  to  the  Bonds  and  delivered  using  Electronic  Means  (defined  below);  provided, 

however, that the Council or the Borrower, as the case may be, shall provide to the Trustee an 

incumbency certificate  listing Authorized Representatives and containing specimen signatures 

of such Authorized Representatives, which incumbency certificate shall be amended whenever 

a person is to be added or deleted from the listing. If the Council or the Borrower elects to give 

the Trustee directions or  instructions using Electronic Means and  the Trustee  in  its discretion 

elects to act upon such directions or instructions, the Trusteesʹ understanding of such directions 

or  instructions shall be deemed controlling. The Council and each Borrower understands and 

agrees that the Trustee cannot determine the identity of the actual sender of such directions or 

instructions and that the Trustee shall conclusively presume that directions or instructions that 

purport to have been sent by an Authorized Representative listed on the incumbency certificate 

provided  to  the Trustee have been sent by such Authorized Representative. The Council and 

each Borrower, as the case may be, shall each be responsible for ensuring that only Authorized 

Officers  transmit  such  directions  or  instructions  to  the  Trustee  and  that  all  Authorized 

Representatives treat applicable user and authorization codes, passwords and/or authentication 

keys as confidential and with extreme care. The Trustee shall not be liable for any losses, costs 

or expenses arising directly or indirectly from the Trusteeʹs reliance upon and compliance with 
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such directions or  instructions notwithstanding  such directions or  instructions  conflict or are 

inconsistent with a subsequent written direction or written  instruction. The Council and each 

Borrower  agree:  (i)  to  assume  all  risks  arising  out  of  the  use  of Electronic Means  to  submit 

directions  or  instructions  to  the Trustee,  including without  limitation  the  risk  of  the Trustee 

acting on unauthorized directions or  instructions, and  the  risk of  interception and misuse by 

third parties; (ii) that it is fully informed of the protections and risks associated with the various 

methods of  transmitting directions or  instructions  to  the Trustee and  that  there may be more 

secure methods of  transmitting directions or  instructions;  (iii)  that  the security procedures  (if 

any) to be followed in connection with its transmission of directions or instructions provide to it 

a  commercially  reasonable  degree  of  protection  in  light  of  its  particular  needs  and 

circumstances and (iv) to notify the Trustee immediately upon learning of any compromise or 

unauthorized  use  of  the  security  procedures.  ʺElectronic Meansʺ  shall  mean  the  following 

communications  methods:  e‐mail,  facsimile  transmission,  secure  electronic  transmission 

containing  applicable  authorization  codes, passwords  and/or  authentication  keys,  or  another 

method or system specified by  the Trustee as available  for use  in connection with  its services 

hereunder. 

 

SECTION 10.02.  Fees, Charges,  and  Expenses  of  Trustee.    The  Trustee  shall  be 

entitled to payment and reimbursement for reasonable fees for its services rendered hereunder 

and all advances, counsel fees, costs and expenses (including in connection with any appeal or 

bankruptcy proceedings and other expenses  reasonably and necessarily made or  incurred by 

the  Trustee),  but  solely  from moneys  available  therefor  pursuant  to  Section  4.05  hereof  or 

Section 9.05 hereof and pursuant to the Loan Agreement.   

 

SECTION 10.03.  Notice to Bondholders if Default Occurs Under Indenture.  If the 

Trustee becomes aware of an Event of Default  through a notice provided pursuant  to Section 

14.05 hereof, then the Trustee shall promptly give written notice thereof by first‐class mail to the 

Owners of all Outstanding Bonds affected thereby, as shown by the bond registration books. 

 

SECTION 10.04.  Intervention by Trustee.  In any judicial proceeding to which the 

Council  is a party and which  in  the opinion of  the Trustee and  its Counsel has a  substantial 

bearing on  the  interests of Owners of  the Bonds,  the Trustee may  intervene on behalf of  the 

Bondholders,  and  shall  do  so  if  requested  in writing  by  the Owners  of  at  least  25%  of  the 

aggregate principal amount of Bonds  then Outstanding; provided, however,  the Trustee shall 

have no duty to act under this Section 10.04 unless it has received indemnification satisfactory 

to it. 

 

SECTION 10.05.  Successor Trustee.  Any corporation or association into which the 

Trustee may be converted or merged, or with which it may be consolidated, or to which it may 

sell or  transfer all or substantially all of  the bond administration portion of  its corporate  trust 

business, or any  corporation or association  resulting  from any  such  conversion,  sale, merger, 

consolidation, or  transfer  to which  it  is a party,  ipso  facto  shall be and become,  to  the extent 

permitted by law, successor Trustee hereunder and vested with all of the title to the Trust Estate 
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and all  the  trusts, powers, discretions,  immunities, privileges, and all other matters as was  its 

predecessor, without  the  execution  or  filing  of  any  instrument  or  any  further  act,  deed,  or 

conveyance  on  the  part  of  any  of  the  parties  hereto,  anything  herein  to  the  contrary 

notwithstanding, provided, however,  that written notice shall be provided  to  the Council and 

the Bondholders. 

 

Any successor Trustee appointed pursuant to this Section or through consolidation, sale, 

or merger shall be a trust company or bank in good standing located in or incorporated under 

the laws of the State or the United States, duly authorized to exercise trust powers and subject 

to examination by federal or State authority, having a reported capital and surplus of not  less 

than $50,000,000. 

 

SECTION 10.06.  Resignation by Trustee.   The Trustee and any successor Trustee 

may  at  any  time  resign  from  the  trusts  hereby  created  by  giving  60 daysʹ written  notice  by 

registered or certified mail to the Council and by first‐class mail to the registered Owner of each 

Bond,  and  such  resignation  shall  take  effect upon  the  appointment of a  successor Trustee  as 

hereinafter provided and the acceptance of such appointment by such successor.   

 

SECTION 10.07.  Removal of Trustee.  The Council may remove the Trustee at any 

time without cause with 30 days written notice, by an instrument or concurrent instruments in 

writing delivered  to  the Trustee so removed, provided,  that all amounts owing  to  the Trustee 

shall be paid simultaneous with or prior to such removal.  The Trustee may be removed at any 

time  for  any  breach  of  trust  set  forth  herein  by  an  instrument  or  concurrent  instruments  in 

writing delivered  to  the Trustee  so  removed, with notice  to  the Council, by  the Owners of a 

majority in aggregate principal amount of all Bonds then Outstanding. 

 

SECTION 10.08.  Appointment  of  Successor  Trustee.    In  case  the  Trustee 

hereunder shall  resign or be  removed, or be dissolved, or shall be  in course of dissolution or 

liquidation,  or  otherwise  become  incapable  of  acting  hereunder,  or  in  case  it  shall  be  taken 

under  the  control  of  any  public  officer  or  officers,  or  of  a  receiver  appointed  by  a  court,  a 

successor may  be  appointed  by  a  resolution  of  the Council  or  if  the Council  shall  not  have 

appointed  a  successor  Trustee,  by  filing  with  the  Council  an  instrument  or  concurrent 

instruments  in writing  signed by Owners  of not  less  than  a majority  in principal  amount of 

Bonds outstanding, or by their attorneys in fact, duly authorized.  Notice of the appointment of 

a successor Trustee shall be given by the successor Trustee in the same manner as provided by 

Section 10.06 hereof with respect to the resignation of a Trustee.  Every such Trustee appointed 

pursuant  to  the provisions of  this Section shall be a  trust company or bank  in good standing 

having a  corporate  trust office  in  the State, having a  reported  capital and  surplus of not  less 

than $50,000,000 and  subject  to examination by  federal or State authority,  if  there be  such an 

institution willing, qualified and able to accept the trust upon reasonable or customary terms.   

 

Notwithstanding  anything  to  the  contrary,  if  no  successor  Trustee  shall  have  been 

appointed  and  accepted  appointment  within  60  days  of  the  resignation,  removal,  or  other 
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vacancy in the office of Trustee in the manner herein provided, the Trustee or any bond owner 

may petition  any  court  of  competent  jurisdiction  for  the  appointment  of  a  successor Trustee 

until a successor shall have been appointed as above provided. 

 

SECTION 10.09.  Concerning  Any  Successor  Trustee.    Every  successor  Trustee 

appointed hereunder shall execute, acknowledge, and deliver to its predecessor and also to the 

Council an  instrument  in writing accepting such appointment hereunder, and thereupon such 

successor, without any  further act, deed or conveyance, shall become  fully vested with all  the 

estates, properties,  rights, powers,  trusts, duties, and obligations of  its predecessors; but such 

predecessor  shall,  nevertheless,  on  the  written  request  of  the  Council,  or  of  the  successor 

Trustee, execute and deliver an instrument transferring to such successor Trustee all the estates, 

properties,  rights,  powers,  and  trusts  of  such predecessor  hereunder;  and  every predecessor 

Trustee  shall deliver  all  securities, moneys, documents,  and other property held by  it  as  the 

Trustee hereunder to its or his successor hereunder.  Should any instrument in writing from the 

Council  be  required  by  any  successor  Trustee  for more  fully  and  certainly  vesting  in  such 

successor  the estate,  rights, powers, and duties hereby vested or  intended  to be vested  in  the 

predecessor,  any  and  all  such  instruments  in  writing  shall,  on  request,  be  executed, 

acknowledged,  and  delivered  by  the  Council.  The  resignation  of  any  Trustee  and  the 

instrument  or  instruments  removing  any  Trustee  and  appointing  a  successor  hereunder, 

together with all other instruments provided for in this Article X, shall be filed or recorded by 

the  successor Trustee  in  each  recording  office where  this  Indenture  shall  have  been  filed  or 

recorded. Such successor Trustee shall give notice of such successors to S&P. 

 

SECTION 10.10.  Preservation  and  Inspection  of  Documents.    All  documents 

received by the Trustee under the provisions of the Indenture shall be retained in its possession 

and shall be subject at all reasonable times to the inspection of the Council during the Trusteeʹs 

normal business hours and under reasonable conditions. 

 

SECTION 10.11.  [Reserved]. 

 

SECTION 10.12.  Paying  Agent.    The  Council  hereby  appoints  the  Trustee  as 

Paying Agent.   The Council may, with the approval of the Trustee, appoint additional Paying 

Agents  for  the Bonds.   Each Paying Agent  shall designate  to  the Council and  the Trustee  its 

principal  office  and  signify  its  acceptance  of  the  duties  and  obligations  imposed  upon  it 

hereunder by a written  instrument of acceptance delivered  to  the Council under which  such 

Paying Agent will agree, particularly: 

 

(a) to hold all sums received by it for the payment of the principal of or interest on 

Bonds in trust for the benefit of the Owners of the Bonds until such sums shall be paid to such 

Owners of the Bonds or otherwise disposed of as herein provided; 
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(b) to  keep  such  books  and  records  as  shall  be  consistent with  prudent  industry 

practice,  to make  such  books  and  records  available  for  inspection  by  the  Council  and  the 

Trustee at all reasonable times; and 

 

(c) upon  the request of  the Trustee,  to  forthwith deliver  to  the Trustee all sums so 

held in trust by the Paying Agent. 

 

SECTION 10.13.  Registrar.   The Council hereby appoints  the Trustee as Registrar 

for  the Bonds.   The Registrar shall designate  to  the Trustee  its principal office and signify  its 

acceptance  of  the  duties  imposed  upon  it  hereunder  by  a written  instrument  of  acceptance 

delivered to the Council and the Trustee under which such Registrar will agree, particularly, to 

keep such books and records as shall be consistent with prudent industry practice and to make 

such books and records available for inspection by the Council and the Trustee at all reasonable 

times. 

 

The Council shall cooperate with the Trustee to cause the necessary arrangements to be 

made  and  to  be  thereafter  continued  whereby  Bonds,  executed  by  the  Council  and 

authenticated  by  the  Registrar  or  any  authenticating  agent,  shall  be  made  available  for 

exchange,  registration, and  registration of  transfer at  the principal office of  the Registrar. The 

Council  shall  cooperate with  the Trustee  to  cause  the necessary  agreements  to be made  and 

thereafter  continued  whereby  the  Registrar  shall  be  furnished  such  records  and  other 

information at such times as shall be required to enable the Registrar to perform the duties and 

obligations imposed upon it hereunder. 

 

SECTION 10.14.  Effect on Bondholders of Certain Actions.  Notwithstanding any 

other provision of this Indenture, in determining whether the rights of the Bondholders will be 

adversely affected by any action taken pursuant to the terms and provisions of this Indenture, 

the Trustee or Paying Agent shall consider the effect on the Bondholders. 

 

 

 

[Remainder of page intentionally left blank] 
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ARTICLE XI 

 

SUPPLEMENTAL INDENTURES 

 

SECTION 11.01.  Supplemental  Indentures  Not  Requiring  Consent  of 

Bondholders.  The Council and the Trustee may, without the consent of or notice to any of the 

Bondholders, enter into any indenture or indentures supplemental to this Indenture for any one 

or more of the following purposes: 

 

(a) to cure or correct any ambiguity, omission, or formal defect in this Indenture; 

 

(b) to  grant  to  or  confer upon  the Trustee  for  the  benefit  of  the Bondholders  any 

additional benefits, rights, remedies, powers, or authorities that may lawfully be granted to or 

conferred upon  such Bondholders or  the Trustee, or  to make any  change which  is not  to  the 

material prejudice of such Bondholders; 

 

(c) to subject to this Indenture additional revenues, properties, or collateral;   

 

(d) to modify, amend, or supplement this Indenture or any indenture supplemental 

hereto  in  such  manner  as  to  permit  the  qualification  hereof  and  thereof  under  the  Trust 

Indenture  Act  of  1939  or  any  similar  federal  statute  hereafter  in  effect  or  to  permit  the 

qualification of the Bonds for sale under the securities laws of the United States of America or of 

any  of  the  states  of  the United  States  of America,  and,  if  they  so  determine,  to  add  to  this 

Indenture or any indenture supplemental hereto such other terms, conditions, and provisions as 

may be permitted by said Trust Indenture Act of 1939 or similar federal statute; or 

 

SECTION 11.02.  Supplemental  Indentures  Requiring  Consent  of  Bondholders.  

Exclusive of supplemental indentures covered by Section 11.01 hereof and subject to the terms 

and provisions contained  in  this Section, and not otherwise,  the Owners of not  less  than  two‐

thirds in aggregate principal amount of the Outstanding Bonds affected thereby shall have the 

right, from time to time, to consent to and approve the execution by the Council and the Trustee 

of  such  other  indenture  or  indentures  supplemental  hereto  for  the  purpose  of  modifying, 

altering, amending, adding  to, or rescinding,  in any particular, any of  the  terms or provisions 

contained in this Indenture or in any supplemental indenture; provided, however, that nothing 

in this Section shall permit, or be construed as permitting (a) without the consent of the Owners 

of  all  then Outstanding  Bonds  affected  thereby:  (i)  an  extension  of  the maturity  date  of  the 

principal of or the interest on any Bond, (ii) a reduction in the principal amount of any Bond or 

the  rate of  interest  thereon,  (iii) a privilege or priority of  any Bond or Bonds over any other 

Bond or Bonds,  (iv) a  reduction  in  the aggregate principal amount of  the Bonds  required  for 

consent  to  such  supplemental  indenture,  or  (v)  except  to  the  extent  necessary  to  implement 

Section 4.08(c) hereof, the creation of any lien hereunder other than a lien ratably securing all of 

the Bonds at any  time Outstanding hereunder, or  (b) any modification of  the  trusts, powers, 
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rights,  obligations,  duties,  remedies,  immunities,  and  privileges  of  the  Trustee without  the 

written consent of the Trustee. 

 

If  at  any  time  the Council  shall  request  the Trustee  in writing  to  enter  into  any  such 

supplemental  indenture  for any of  the purposes of  this Section,  the Trustee shall, upon being 

satisfactorily  indemnified with  respect  to expenses, cause notice of  the proposed execution of 

such  supplemental  indenture  to be mailed by  registered or certified mail  to each Owner of a 

Bond affected thereby at the address shown on the registration books.  Such notice shall briefly 

set forth the nature of the proposed supplemental indenture and shall state that copies thereof 

are on file at the Designated Office of the Trustee for inspection by all Bondholders.  If, within 

60 days, or such  longer period as shall be prescribed by  the Council,  following  the mailing of 

such  notice,  the  Owners  of  not  less  than  two‐thirds  in  aggregate  principal  amount  of  the 

Outstanding  Bonds  affected  thereby  at  the  time  of  the  execution  of  any  such  supplemental 

indenture shall have consented  to and approved  the execution  thereof as herein provided, no 

Owner of any Bond shall have any right to object to any of the terms and provisions contained 

therein, or  the operation  thereof, or  in any manner  to question  the propriety of  the execution 

thereof,  or  to  enjoin  or  restrain  the Trustee  or  the Council  from  executing  the  same  or  from 

taking  any  action  pursuant  to  the  provisions  thereof.    Upon  the  execution  of  any  such 

supplemental indenture as in this Section permitted and provided, this Indenture shall be and 

be deemed to be modified and amended in accordance therewith. 

 

Prior to entering into any indenture or indentures supplemental to this Indenture under 

this Article XI, the Trustee shall be entitled to receive and conclusively rely upon an opinion of 

Counsel  to  the  effect  that  such  indenture  or  indentures  supplemental  to  this  Indenture  is 

authorized or permitted pursuant to this Article XI. The Trustee may, but shall not be obligated 

to, enter into any indenture or indentures supplement to this Indenture that adversely affects its 

rights, duties and protections under and pursuant to this Indenture. 

 

SECTION 11.03.  Notice  to  S&P.    The  Trustee  shall  give  notice  to  S&P  of  any 

supplemental indentures or any amendments to any Loan Agreement. 

 

 

 

[Remainder of page intentionally left blank] 
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ARTICLE XII 

 

AMENDMENT OF LOAN AGREEMENT 

 

SECTION 12.01.  Amendments, Etc., Not Requiring Consent of Bondholders.  The 

Council and  the Trustee may, without  the consent of or notice  to  the Bondholders, consent  to 

any amendment, change, or modification of any Loan Agreement  that may be required  (a) by 

the provisions of such Loan Agreement or to conform to the provisions of this Indenture, (b) for 

the purpose of curing any ambiguity or inconsistency or formal defect or omission, (c) so as to 

add additional rights acquired  in accordance with  the provisions of such Loan Agreement, or 

(d)  in connection with any other change  therein which  is not  to  the material prejudice of  the 

Trustee or the Owners of the Bonds. 

 

SECTION 12.02.  Amendments, Etc., Requiring Consent of Bondholders.   Except 

for  amendments,  changes,  or modifications  provided  for  in  Section  12.01  hereof,  neither  the 

Council nor the Trustee shall consent to any amendment, change, or modification of any Loan 

Agreement without the mailing of notice and the written approval or consent of the Owners of 

not  less  than  two‐thirds  in aggregate principal amount of  the Bonds at  the  time Outstanding 

given and procured pursuant to this Section.  If at any time the Council and the Borrower shall 

request  in writing  the  consent  of  the  Trustee  to  any  such  proposed  amendment,  change,  or 

modification of  the Loan Agreement,  the Trustee  shall, upon being  satisfactorily  indemnified 

with respect to expenses, cause notice of such proposed amendment, change, or modification to 

be mailed in the same manner as provided by Section 11.02 hereof with respect to supplemental 

indentures.  Such notice shall briefly set forth the nature of such proposed amendment, change, 

or modification and  shall  state  that copies of  the  instrument embodying  the  same are on  file 

with  the Trustee  for  inspection  by  all Bondholders.   Nothing  contained  in  this  Section  shall 

permit, or be construed as permitting, a reduction of the aggregate principal amount of Bonds 

the Owners of which are required to consent to any amendment, change, or modification of the 

Loan  Agreement,  a  reduction  in,  or  a  postponement  of,  the  payments  under  any  Loan 

Agreement  or  any  changes  that  affect  the  exclusion  of  interest  on  the Bonds  from  the  gross 

income of the Holders thereof for purposes of federal  income taxation, without the consent of 

the Owners of all of the Bonds then Outstanding.    

 

Prior to consenting to any amendment, change or modification of any Loan Agreement, 

the Trustee shall be entitled to receive and conclusively rely upon an opinion of Counsel to the 

effect that such amendment, change or modification is authorized or permitted pursuant to this 

Article XII. The Trustee may, but shall not be obligated to, enter into any amendment, change or 

modification  of  the  Loan Agreement  that  adversely  affects  its  rights,  duties  and  protections 

thereunder. 

 

Nothing  contained  in  this  Section  shall be  construed  to prevent  the Trustee, with  the 

consent of the Council, from settling a default under any Loan Agreement on such terms as the 

Trustee may determine to be in the best interests of the Owners of the Bonds. 
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ARTICLE XIII 

 

GENERAL COVENANTS 

 

SECTION 13.01.  Payment of Principal and Interest.  The Council covenants that it 

will promptly pay the principal of and interest on every Bond issued under this Indenture at the 

place, on the dates, and in the manner provided herein and in said Bonds according to the true 

intent and meaning thereof, provided that the principal and interest are payable by the Council 

solely  from  the Trust Estate  as provided  in  this  Indenture,  and nothing  in  the Bonds or  this 

Indenture shall be considered as assigning or pledging any other funds or assets of the Council 

other than such Trust Estate. 

 

SECTION 13.02.  Performance of Covenants; the Council.   The Council covenants 

that it will faithfully perform at all times any and all covenants, undertakings, stipulations, and 

provisions  contained  in  this  Indenture,  in  any  and  every Bond  executed,  authenticated,  and 

delivered hereunder and in all of its proceedings pertaining hereto.  The Council covenants that 

it  is duly authorized under  the Constitution and  laws of  the State,  including particularly  the 

Act, to issue the Bonds authorized hereby and to execute this Indenture, to execute and deliver 

the  Loan Agreement,  to  assign  the  Loan Agreement  and  collateral  documents  and  amounts 

payable thereunder, and to pledge the Revenues and any other property hereby pledged in the 

manner and to the extent herein set forth; that all action on its part for the issuance of the Bonds 

and the execution and delivery of this Indenture has been duly and effectively taken, and that 

the Bonds in the hands of the Owners thereof are and will be valid and enforceable obligations 

of the Council according to the terms thereof and hereof. 

 

SECTION 13.03.  Instruments of Further Assurance.   The Council agrees  that  the 

Trustee may defend its rights to the payments of the Revenues for the benefit of the Owners of 

the Bonds, against the claims and demands of all persons whomsoever.  The Council covenants 

that it will do, execute, acknowledge, and deliver, or cause to be done, executed, acknowledged, 

and delivered,  such  indentures  supplemental hereto  and  such  further  acts,  instruments,  and 

transfers as the Trustee may reasonably require for the better assuring, transferring, pledging, 

assigning, and confirming unto the Trustee all and singular the rights assigned hereby and the 

amounts and other property pledged hereby to the payment of the principal of and interest on 

the Bonds.   The Council covenants and agrees  that, except as provided herein or  in  the Loan 

Agreement, it will not sell, convey, assign, pledge, encumber, or otherwise dispose of any part 

of the Revenues or the proceeds of the Bonds or its rights under the Loan Agreement. 

 

SECTION 13.04.  Rights Under  the  Loan Agreement.    The  Loan Agreement,  the 

form of which has been filed with the Trustee and duly executed counterparts of each of which 

will be retained by the Trustee, as required by Section 13.05 hereof, set forth the covenants and 

obligations  of  the Council  and  the Borrower,  including  provisions  that  the Loan Agreement 

may  not  be  effectively  amended without  the  concurring written  consent  of  the  Trustee,  as 

provided  in Article  XII  hereof,  and  reference  is  hereby made  to  the  Loan Agreement  for  a 
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detailed  statement  of  said  covenants  and  obligations  of  the  Borrower  under  the  Loan 

Agreement, and  the Council agrees  that  the Trustee  in  its name or  to  the extent permitted by 

law, in the name of the Council, may enforce all rights of the Council and all obligations of the 

Borrower under the Loan Agreement (and waive the same except for rights expressly granted to 

the Council) on behalf of the Bondholders whether or not the Council is in default hereunder. 

 

SECTION 13.05.  Possession and Inspection of Loan Agreement.  The Trustee shall 

retain possession of an executed copy of each Loan Agreement to which it is a party or in which 

it has an interest and release them only in accordance with the provisions of this Indenture.  The 

Council and  the Trustee covenant and agree  that all books and documents  in  their possession 

relating  to  the Loan Agreement  and  to  the distribution of proceeds  thereof  shall  at  all  times 

during the normal business hours of the Trustee be open to inspection by such accountants or 

other agencies or Persons as the other party may from time to time designate. 

 

SECTION 13.06.  Provision  of  Documents  to  Bondholders.    If  any  Bondholder 

shall  request  of  the  Council  or  Trustee  in  writing  a  copy  of  the  Indenture  or  the  Loan 

Agreement, the Trustee shall, at the expense of the Bondholder, provide such Bondholder with 

a photocopy or other copy of any such document requested. 

 

SECTION 13.07.  Tax Covenants. 

 

(a) The Council shall not use or permit the use of any proceeds of the Bonds or any 

other  funds of  the Council, and  the Trustee shall not knowingly use or permit  the use of any 

proceeds  of  the  Bonds  or  any  other  funds  of  the  Council  held  by  the  Trustee,  directly  or 

indirectly,  to acquire any securities or obligations, and shall not knowingly use or permit  the 

use of any amounts received by the Council or Trustee with respect to the Loan Agreement in 

any manner, and shall not take or permit to be taken any other action or actions, which would 

cause  any  Bond  to  be  an  ʺarbitrage  bondʺ within  the meaning  of  Section  148,  or  ʺfederally 

guaranteedʺ within the meaning of the Code.   If at any time the Council is of the opinion that 

for purposes of this subsection (a) it is necessary to restrict or limit the yield on or change in any 

way the investment of any moneys held by the Trustee under this Indenture, the Council shall 

so instruct the Trustee in writing, and the Trustee shall take such action as may be necessary in 

accordance with such instructions. 

 

(b) The Council  shall not use  or permit  the use  of  any proceeds  of Bonds  or  any 

other  funds of  the Council, and  the Trustee shall not knowingly use or permit  the use of any 

proceeds  of  the  Bonds  or  any  other  funds  of  the  Council  held  by  the  Trustee,  directly  or 

indirectly, in any manner, and shall not take or permit to be taken any other action or actions, 

which would result in any of the Bonds being treated as a ʺprivate activity bond,ʺ as defined in 

Section 141 of the Code.   

 

(c) The Council and  the Trustee  (if directed  in writing by  the Council)  shall at all 

times  do  and  perform  all  acts  and  things  permitted  by  law  and  this  Indenture  which  are 
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necessary or desirable in order to assure that interest paid on the Bonds will be excluded from 

gross income for purposes of federal income taxation and shall take no action that would result 

in such interest not being excluded from federal gross income. 

 

(d) The Council  covenants  that  it will maintain  adequate  accounting  records,  and 

rebate  investment  income  from  the  investment of proceeds of  the Bonds  to  the United States 

Treasury within the time allowed and in the manner specified by the Code and regulations and 

will otherwise comply with such laws and regulations. 

 

SECTION 13.08.  Security Interest. 

 

(a) This Indenture creates a valid and binding assignment of, and lien on the Trust 

Estate in favor of the Trustee as security of payment of the Bonds, enforceable by the Trustee in 

accordance with the terms hereof. 

 

(b) The Council has not heretofore made a pledge of, granted a lien on, or made an 

assignment or sale of such collateral  that ranks on a parity with  (except  the Reserve Fund) or 

prior to the lien or assignment granted hereby.  The Council has not described such collateral in 

a Uniform Commercial Code  financing  statement.    The Council  shall  not  hereafter make  or 

suffer to exist any pledge or assignment of, or lien on, such collateral that ranks prior to or on a 

parity  with  (except  the  Reserve  Fund)  the  assignment  or  lien,  granted  hereby,  or  file  any 

financing  statement  describing  any  such  pledge,  assignment,  or  lien,  except  as  expressly 

permitted hereby. 

 

 

 

[Remainder of page intentionally left blank] 
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ARTICLE XIV 

 

MISCELLANEOUS 

 

SECTION 14.01.  Consents, etc., of Bondholders.   Any consent, request, direction, 

approval, objection, or other  instrument required by this Indenture to be signed and executed 

by the Bondholders may be in any number of concurrent writings of similar tenor and may be 

signed or executed by such Bondholders in person or by an agent appointed in writing.  Proof 

of the execution of any such consent, request, direction, approval, objection, or other instrument 

or  of  the writing  appointing  any  such  agent  and  of  the  ownership  of Bonds,  if made  in  the 

following manner,  shall be  sufficient  for  any of  the purposes  of  this  Indenture,  and  shall be 

conclusive in favor of the Council, the Trustee, and any subsequent Owners of the Bonds with 

regard to any action taken by it under such request or other instrument, namely: 

 

(a) The  fact and date of  the  execution by any person of any  such writing may be 

proved  by  the  certificate  of  any  officer  in  any  jurisdiction who  by  law  has  power  to  take 

acknowledgments within such  jurisdiction that the person signing such writing acknowledged 

before him the execution thereof, or by an affidavit of any witness to such execution. 

 

(b) The  fact of ownership of  the Bonds and  the amount or amounts, numbers and 

other  identification  of  the  Bonds,  and  the  date  of  owning  the  same  shall  be  proved  by  the 

registration books of the Council maintained by the Registrar pursuant to Section 2.07 hereof. 

 

SECTION 14.02.  Limitation  of  Rights.    With  the  exception  of  rights  herein 

expressly conferred or as otherwise provided herein, nothing expressed or mentioned  in or to 

be  implied  from  this  Indenture or  the Bonds  is  intended or shall be construed  to give  to any 

person  or  company  other  than  the parties hereto  and  the owners  of  the Bonds,  any  legal  or 

equitable  right,  remedy,  or  claim  under  or  in  respect  to  this  Indenture  or  any  covenants, 

conditions, and provisions herein contained; this Indenture and all of the covenants, conditions, 

and provisions hereof being  intended to be and being for the sole and exclusive benefit of the 

parties hereto and the Owners of the Bonds as herein provided.   

 

SECTION 14.03.  [Reserved]. 

 

SECTION 14.04.  Severability.    If any provision of  this  Indenture  shall be held or 

deemed to be or shall, in fact, be illegal, inoperative, or unenforceable, the same shall not affect 

any other provision or provisions herein contained or render  the same  invalid,  inoperative or 

unenforceable to any extent whatever. 

 

SECTION 14.05.  Notices.    Any  notice,  request,  complaint,  demand, 

communication,  or  other  paper  shall  be  sufficiently  given  and  shall  be  deemed  given when 

delivered or mailed by registered or certified mail, postage prepaid, or sent by telegram or telex, 

addressed to the parties as follows: 
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  Council:      Florida Municipal Loan Council 

        c/o Florida League of Cities 

301 South Bronough Street, Suite 300 

Tallahassee, Florida 32301 

 

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

10161 Centurion Parkway North 

Jacksonville, Florida 32256 

 

For purposes of presentation of Bonds for transfer, exchange, or payment: 

 

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

10161 Centurion Parkway N. 

        Jacksonville, FL 32256 

 

The  above parties may, by notice given hereunder, designate  any  further or different 

addresses to which subsequent notices, certificates, or other communications shall be sent. 

 

SECTION 14.06.  Payments Due  on  Saturdays,  Sundays,  and Holidays.    In  any 

case where  the date of payment of principal of or  interest on  the Bonds or  the date  fixed  for 

redemption of any Bonds shall be a day which is not a Business Day, then payment of interest 

or principal shall be made on the succeeding Business Day with the same force and effect as if 

made on the interest payment date or the date of maturity or the date fixed for redemption. 

 

SECTION 14.07.  Counterparts.  This Indenture may be simultaneously executed in 

several counterparts, each of which, when so executed and delivered, shall be an original and 

all of which shall constitute but one and the same instrument. 

 

SECTION 14.08.  Applicable Provisions of Law.  This Indenture shall be governed 

by  and  construed  in  accordance with  the  laws of  the  State without  regard  to  conflict of  law 

principles. 

 

 

 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the Council has caused this Indenture to be executed on  its 

behalf by its Chairman and the seal of the Council to be hereunto affixed and duly attested by 

its Executive Director Designate and the Trustee, to evidence its acceptance of the trusts created 

hereunder, has caused this Indenture to be executed in its name by its duly authorized officer, 

all as of the day and year first above written. 

 

FLORIDA MUNICIPAL LOAN COUNCIL 

(SEAL) 

 

By:  ________________________________ 

Name: Isaac Salver 

Title:  Chairman 

 

ATTEST: 

 

FLORIDA LEAGUE OF CITIES, INC., 

Program Administrator 

 

 

By:  ________________________________ 

Name: Jeannie Garner 

Title:    Executive Director Designate 
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TRUST INDENTURE 

 

 

      THE BANK OF NEW YORK MELLON TRUST  

      COMPANY, N.A., as Trustee 

 

 

 

By:                

            Name: Charles G. Nelson 

            Title:  Vice President 
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EXHIBIT A 

 

FORM OF BOND 

  

 

No. R‐______  $__________              

 

 

FLORIDA MUNICIPAL LOAN COUNCIL 

REVENUE BOND, 

SERIES 2019A 

 

Maturity Date:  Interest Rate:  Dated Date:  CUSIP 

 

 

 

 

 

April 18, 2019 

 

 

 

Registered Owner:  CEDE & CO. 

 

Principal Amount:  ____________________________________ DOLLARS 

 

FLORIDA MUNICIPAL  LOAN  COUNCIL,  a  legal  entity  duly  created  and  existing 

under  the  Constitution  and  laws  of  the  State  of  Florida  (the  ʺCouncilʺ),  for  value  received, 

hereby  promises  to  pay  (but  only  out  of  the Revenues  and  other  assets  pledged  therefor  as 

hereinafter mentioned) to the Registered Owner  identified above, or registered assigns, on the 

Maturity Date identified above (subject to any right of prior redemption hereinafter mentioned), 

the Principal Amount identified above, in lawful money of the United States of America, and to 

pay interest thereon in like lawful money from the Dated Date identified above, until payment 

of  said Principal Amount has been made or duly provided  for,  at  the  Interest Rate  set  forth 

above on February 1, 2020, and on each February 1 and August 1 thereafter (each an  ʺInterest 

Payment Dateʺ), unless  interest on this Bond  is  in default,  in which event  it shall bear  interest 

from the last date to which interest has been paid until payment of such Principal Amount shall 

be  discharged  as  provided  in  the  Indenture  hereinafter  mentioned.    The  principal  (or 

Redemption Price) hereof  is payable upon presentation hereof at  the designated office of The 

Bank of New York Mellon Trust Company, N.A., as Paying Agent and Registrar (together with 

any successor thereto, respectively, the ʺPaying Agentʺ and the ʺRegistrarʺ).   Interest hereon is 

payable  by  check mailed,  except  as  provided  in  the  Indenture,  to  the  person whose  name 

appears on  the bond  registration books maintained by  the Registrar as  the Registered Owner 

hereof as of the close of business on the 15th day of the calendar month preceding each Interest 

Payment Date, at such Personʹs address as it appears on such registration books. 

 

This  Bond  is  one  of  a  duly  authorized  issue  of  bonds  of  the  Council  designated  as 

ʺFlorida Municipal Loan Council Revenue Bonds, Series 2019Aʺ      (the  ʺBondsʺ),  issued  in  the 

aggregate principal amount of Sixteen Million Five Hundred Thousand Dollars  ($16,500,000), 



  Exhibit A‐2

pursuant  to  the  provisions  of  Chapter  163,  Part  I,  Florida  Statutes,  and  other  applicable 

provisions of law (collectively, the ʺActʺ), and pursuant to a Trust Indenture, dated as of April 

1,  2019,  between  the Council  and  The  Bank  of New  York Mellon  Trust Company, N.A.,  as 

trustee (the ʺTrusteeʺ) (together with any supplements or amendments thereto, the ʺIndentureʺ).  

The  Bonds  are  issued  for  the  purpose  of  providing  funds  to  make  a  loan  to  the  City  of 

Lighthouse Point, Florida  (the  ʺBorrowerʺ)  to  finance or reimburse  the costs of various capital 

projects, pursuant to a loan agreement between the Council and such Borrower (together with 

any supplements or amendments thereto, the ʺLoan Agreementʺ). 

 

Capitalized  terms used but not defined herein shall have  the meaning set  forth  in  the 

Indenture. 

 

Reference is hereby made to the Indenture (a copy of which is on file at the Designated 

Office of  the Trustee) and  to  the Act  for a description of  the  rights and  remedies  thereunder 

(and limitations thereon) of the registered owners of the Bonds, of the nature and extent of the 

security, of the rights, duties, and immunities of the Trustee, and of the rights and obligations of 

the Council  thereunder, to all the provisions of which Indenture the Registered Owner of this 

Bond, by acceptance hereof, assents and agrees. 

 

The Bonds and  the  interest  thereon  are payable  from Revenues  and  are  secured by  a 

pledge  and  assignment  of  said Revenues  and  of  amounts  held  in  certain  Funds  established 

pursuant to the Indenture (including proceeds of the sale of the Bonds until applied as set forth 

therein),  subject  to  the provisions of  the  Indenture permitting  the  application  thereof  for  the 

purposes and on  the  terms and  conditions  set  forth  in  the  Indenture.   The Bonds are  further 

secured by an assignment of the right, title, and interest of the Council in the Loan Agreement 

to the Trustee, to the extent and as more particularly described in the Indenture. 

 

The Bonds maturing on or before August 1, 2028 are not subject to optional redemption 

prior to their maturities. The Bonds maturing after August 1, 2028 are subject to redemption at 

the option of the Council on or after February 1, 2029, as a whole or in part at any time, in any 

manner determined by the Trustee in its discretion taking into consideration the maturity of the 

Loan being prepaid by the Borrower, at the Redemption Price equal to the principal amount of 

the Bonds to be redeemed, plus accrued interest to the redemption date. 

 

The Bonds maturing on August 1, 2044 are subject to mandatory redemption, in part, by 

lot, at Redemption Prices equal to 100% of the principal amount thereof plus interest accrued to 

the  redemption  date,  beginning  on August  1,  2043  and  on  each August  1  thereafter,  in  the 

following principal amounts in the following years: 
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Year  Principal Amount 

2043  $790,000 

2044*  820,000 

____________________ 

* Maturity, not a redemption. 

 

The Bonds maturing on August 1, 2048 are subject to mandatory redemption, in part, by 

lot, at Redemption Prices equal to 100% of the principal amount thereof plus interest accrued to 

the  redemption  date,  beginning  on August  1,  2045  and  on  each August  1  thereafter,  in  the 

following principal amounts in the following years: 

 

Year  Principal Amount 

2045  $855,000 

2046  885,000 

2047  915,000 

2048*  940,000 

____________________ 

* Maturity, not a redemption. 

 

In the case of every redemption, the Registrar shall cause notice of such redemption to 

be given to the Registered Owner of any Bonds designated for redemption in whole or in part 

as provided in the Indenture.  The failure of the Registrar to give notice to a Bondholder or any 

defect in such notice shall not affect the validity of the redemption of any other Bonds.  On the 

redemption date,  the principal  amount  and premium,  if  any,  of  each Bond  to  be  redeemed, 

together with  the accrued  interest  thereon  to  such date,  shall become due and payable;  from 

and after such date of redemption (such notice having been given and moneys available solely 

for  such  redemption being on deposit with  the Trustee),  the Bonds or portions  thereof  to be 

redeemed shall not be deemed to be outstanding under the Indenture, and the Council shall be 

under no further liability in respect thereof. 

 

The  Indenture  and  the  rights  and  obligations  of  the  Council,  the  Bondholders,  and 

Trustee may be modified or amended from time to time and at any time, without consent of the 

Bondholders in the manner, to the extent, and upon the terms provided in the Indenture. 

 

The Bonds are  limited obligations of the Council and are not a  lien or charge upon the 

funds  or  property  of  the Council,  except  to  the  extent  of  the  herein mentioned  pledge  and 

assignment.  Neither the State of Florida nor the Council shall be obligated to pay the principal 

of  the  Bonds,  nor  the  interest  thereon,  except  from  Revenues  received  by  the Council,  and 

neither  the  faith  and  credit  nor  the  taxing  power  of  the  State  of  Florida  or  of  any  political 

subdivision  or  any  municipal  corporation  thereof  (except  the  Borrower)  is  pledged  to  the 

payment of the principal of, or interest on, the Bonds. The Bonds are not a debt of the State of 
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Florida  and  the  State  of  Florida  or  any  political  subdivision  or  any municipal  corporation 

thereof (except the Borrower) are not liable for the payment thereof. 

 

It is hereby certified and recited that any and all conditions, things, and acts required to 

exist,  to have happened, and  to have been performed precedent  to and  in  the  issuance of  this 

Bond do  exist, have happened,  and have been performed  in due  time,  form,  and manner as 

required  by  the Act,  and  by  the Constitution  and  laws  of  the  State  of  Florida,  and  that  the 

amount of this Bond, together with all other indebtedness of the Council, does not exceed any 

limit prescribed by the Act, or by the Constitution and laws of the State of Florida, and is not in 

excess of the amount of Bonds permitted to be issued under the Indenture. 

 

This Bond shall not be entitled  to any benefit under  the  Indenture, or become valid or 

obligatory  for  any  purpose,  until  the  certificate  of  authentication  and  registration  hereon 

endorsed shall have been signed by the Registrar. 

 

 

 

 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF,  FLORIDA MUNICIPAL  LOAN COUNCIL  has  caused  this 

Bond  to be executed  in  its name and on  its behalf by  the manual or  facsimile signature of  its 

Chairman  and  its  seal  to  be  reproduced  hereon  by  facsimile  and  attested  by  the manual  or 

facsimile signature of its Executive Director Designate all as of the date of the Bonds. 

 

FLORIDA MUNICIPAL LOAN COUNCIL 

(SEAL) 

 

 

By:     

                Chairman 

Attest: 

 

 

__________________________________ 

Executive Director Designate 

 

  VALIDATION CERTIFICATE 

 

This Bond is one of a series of Bonds which were validated and confirmed by judgment 

of the Circuit Court for Leon County, Florida, rendered on February 13, 2003. 

 

 

 

By:      

Chairman 
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  CERTIFICATE OF AUTHENTICATION AND REGISTRATION 

 

This is one of the Bonds described in the within‐mentioned Indenture. 

 

              THE BANK OF NEW YORK MELLON  

              TRUST COMPANY, N.A., as Registrar 

Date of Authentication: 

 

April 18, 2019            By:      

                Authorized Signer 

 

 

 

  ASSIGNMENT 

 

For value received the undersigned do(es) hereby sell, assign and transfer unto _______ 

                           

the  within‐mentioned  registered  Bond  and  hereby  irrevocably  constitute(s)  and  appoint(s)             

attorney, to transfer the same on the books of the Registrar with full power of substitution in the 

premises. 

 

   

 

Dated:           

Signature guaranteed: 
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  LOAN AGREEMENT 

 

 

  By and Between 

 

 

FLORIDA MUNICIPAL LOAN COUNCIL 

 

 

  and 

 

 

  CITY OF LIGHTHOUSE POINT, FLORIDA 

 

 

  Dated as of April 1, 2019 

 

 

  FLORIDA MUNICIPAL LOAN COUNCIL 

  REVENUE BONDS, SERIES 2019A 

 

   

   

  
This Instrument Prepared By: 

 

JoLinda Herring, Esquire 

Bryant Miller Olive P.A. 

SunTrust International Center 

1 SE 3rd Avenue, Suite 2200 

Miami, Florida 33131  

 

and 

 

Jason M. Breth, Esquire 

Bryant Miller Olive P.A. 

101 North Monroe Street, Suite 900 

Tallahassee, Florida 32301 
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LOAN AGREEMENT 

 

  This Loan Agreement (the ʺLoan Agreementʺ), is dated as of April 1, 2019, and entered 

into by and between the FLORIDA MUNICIPAL LOAN COUNCIL (the ʺCouncilʺ), a separate 

legal  entity  and  public  body  corporate  and  politic  duly  created  and  existing  under  the 

Constitution  and  laws  of  the  State  of  Florida  (the  ʺStateʺ),  and  the CITY OF  LIGHTHOUSE 

POINT, FLORIDA (the ʺBorrowerʺ), a duly constituted municipality under the laws of the State. 

 

W I T N E S S E T H: 

 

WHEREAS, pursuant  to  the  authority of  the Act  (as hereinafter defined),  the Council 

desires  to  loan  to  the  Borrower  the  amount  necessary  to  enable  the  Borrower  to  finance, 

refinance, or reimburse the cost of the Projects, as hereinafter defined, and the Borrower desires 

to borrow  such  amount  from  the Council  subject  to  the  terms  and  conditions of  and  for  the 

purposes set forth in this Loan Agreement; and 

 

WHEREAS, the Council is a separate legal entity and public body corporate and politic 

duly  created  and  existing  under  the  laws  of  the  State  organized  and  existing  under  and  by 

virtue of that certain Interlocal Agreement by and among, initially, the City of DeLand, Florida, 

the City of Rockledge, Florida, and the City of Stuart, Florida, as amended and supplemented, 

together with  the  additional  governmental  entities who  become members  of  the Council,  in 

accordance with Chapter 163, Part I, Florida Statutes, as amended (the ʺInterlocal Actʺ); and 

 

WHEREAS,  the Council has determined  that  there  is substantial need within  the State 

for a financing program (the ʺProgramʺ) which will provide funds for qualifying projects for the 

participating borrowers, including the Borrower; and 

 

WHEREAS, the Council is authorized under the Interlocal Act to issue its revenue bonds 

to provide funds for such purposes; and 

 

WHEREAS, the Council has determined that the public interest will best be served and 

that  the purposes of  the  Interlocal Act can be more advantageously obtained by  the Councilʹs 

issuance of  revenue bonds  in order  to  loan  funds  to  the Borrower  to  finance or  refinance  the 

Projects (as hereinafter defined); and 

 

WHEREAS, the Borrower is authorized under and pursuant to the Act to enter into this 

Loan Agreement for the purposes set forth herein; and 

 

WHEREAS,  the  Borrower  has  determined  that  ad  valorem  revenues,  as  described 

herein, shall be pledged to secure this Loan Agreement; and 

 

WHEREAS,  the  Borrower  has  determined  that  there  is  a  substantial  need  for  the 

financing of the Projects; and 
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WHEREAS, the Council and the Borrower have determined that the lending of funds by 

the Council  to  the Borrower pursuant  to  the  terms  of  this Loan Agreement  and  that  certain 

Trust  Indenture, dated  as  of April  1,  2019,  by  and  between  the Council  and  the Trustee  (as 

hereinafter  defined),  including  any  amendments  and  supplements  thereto  (the  ʺIndentureʺ), 

relating to the issuance of the Bonds (as hereinafter defined), will assist in the development and 

maintenance  of  the  public welfare  of  the  residents  of  the  State  and  the  areas  served  by  the 

Borrower, and shall serve a public purpose by improving the health and living conditions, and 

providing adequate governmental services, facilities, and programs and will promote the most 

efficient and economical development of such services, facilities, and programs in the State. 

 

NOW, THEREFORE, for and in consideration of the premises hereinafter contained, the 

parties hereto agree as follows: 

 

ARTICLE I 

 

DEFINITIONS 

 

SECTION  1.01. Definitions. Unless  the  context  or  use  indicates  another meaning  or 

intent, the following words and terms as used in this Loan Agreement shall have the following 

meanings,  and  any  other  hereinafter  defined words  and  terms,  shall  have  the meanings  as 

therein defined. 

 

ʺAccountantʺ or  ʺAccountantsʺ means an  independent  certified public accountant or a 

firm of independent certified public accountants. 

 

ʺActʺ means, collectively,  to  the extent applicable  to  the Borrower, Chapter 163, Part  I, 

Florida Statutes, Chapter 166, Part II, Florida Statutes, and Chapter 125, Part I, Florida Statutes, 

each as amended, and all other applicable provisions of law. 

 

ʺAdditional Paymentsʺ means payments required by Section 5.03 hereof. 

 

ʺAuthorized Representativeʺ means, when used pertaining to the Council, the Chairman 

of the Council and such other designated members, agents, or representatives as may hereafter 

be  selected  by Council  resolution;  and, when  used with  reference  to  a  Borrower which  is  a 

municipality,  means  the  person  performing  the  functions  of  the  Mayor  or  Acting  Mayor, 

Commission President or Commission Vice President of such Borrower thereof, or other officer 

authorized to exercise the powers and performs the duties of the Mayor; and, when used with 

reference  to  an  act  or  document,  also means  any  other  person  authorized  by  resolution  or 

ordinance to perform such act or sign such document. 

 

ʺBasic Paymentsʺ means the payments denominated as such in Section 5.01 hereof. 
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ʺBoardʺ means the governing body of the Borrower. 

 

ʺBond Counselʺ means Bryant Miller Olive P.A., Miami, Florida, or any other nationally 

recognized bond counsel, selected by the Council. 

 

ʺBondholderʺ or  ʺHolder,ʺ ʺholder of Bonds,ʺ ʺOwner,ʺ or  ʺowner of Bonds,ʺ whenever 

used herein with respect to a Bond, means the Person in whose name such Bond is registered. 

 

ʺBondsʺ means  the $16,500,000 Florida Municipal Loan Council Revenue Bonds, Series 

2019A issued pursuant to Article II of the Indenture. 

 

ʺBond Yearʺ means such year as determined by the Borrower. 

 
ʺBorrowerʺ means the City of Lighthouse Point, Florida, the governmental unit which is 

described  in  the  first paragraph and on  the cover page of  this Loan Agreement and which  is 

borrowing and using the Loan proceeds to finance and/or be reimbursed for, all or a portion of 

the costs of one or more Projects. 

 

ʺBusiness Dayʺ means any day of the year which is not a Saturday or Sunday or a day on 

which banking institutions located in New York City or the State are required or authorized to 

remain closed or on which the New York Stock Exchange is closed. 

 

ʺCertificate,ʺ  ʺStatement,ʺ  ʺRequest,ʺ  ʺRequisition,ʺ  or  ʺOrderʺ  of  the  Council  mean, 

respectively, a written certificate, statement, request, requisition, or order signed in the name of 

the  Council  by  its  Chairman,  Program  Administrator,  or  such  other  person  as  may  be 

designated  and  authorized  to  sign  for  the Council;  or  of  the Borrower mean,  respectively,  a 

written certificate, statement, request, requisition, or order signed in the name of the Borrower 

by  its Mayor or Acting Mayor, Commission President or Commission Vice President, or such 

other  person  as  may  be  designated  and  authorized  to  sign  for  the  Borrower.    Any  such 

instrument and supporting opinions or representations, if any, may, but need not, be combined 

in a  single  instrument with any other  instrument, opinion, or  representation, and  the  two or 

more so combined shall be read and construed as a single instrument. 

 

ʺClosingʺ  means  the  closing  of  a  Loan  pursuant  to  the  Indenture  and  this  Loan 

Agreement. 

 

ʺCodeʺ  means  the  Internal  Revenue  Code  of  1986,  as  amended  from  time  to  time, 

including,  when  appropriate,  the  statutory  predecessor  thereof,  or  any  applicable 

corresponding provisions of any future laws of the United States of America relating to federal 

income  taxation,  and  except  as otherwise provided herein or  required by  the  context hereof, 

includes  interpretations  thereof  contained  or  set  forth  in  the  applicable  regulations  of  the 

Department  of  the  Treasury  (including  applicable  final  or  temporary  regulations  and  also 

including regulations  issued pursuant to the statutory predecessor of the Code, the applicable 
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rulings of the Internal Revenue Service (including published Revenue Rulings and private letter 

rulings), and applicable court decisions). 

 

ʺCostʺ means the purchase price of any project acquired; the cost of improvements; the 

cost of construction, extension or enlargement; the cost of all lands, properties, rights, easements 

and  franchises acquired;  the  cost of all machinery and equipment,  financing  charges,  interest 

during  construction; and,  if deemed advisable,  for one year after  completion of  construction, 

cost  of  investigations,  audits,  and  engineering  and  legal  services;  and  all  other  expenses 

necessary  or  incident  to  determining  the  feasibility  or  practicability  of  such  acquisition  or 

construction, administrative expense and such other expenses as may be necessary or incident 

to  the  financing herein authorized and  to  the acquisition or construction of a project and  the 

placing of the same in operation. Any obligation or expense incurred by the Borrower prior to 

the issuance of bonds for engineering studies and for estimates of cost and of revenues, and for 

other technical, financial, or legal services in connection with the acquisition or construction of 

any project, may be regarded as a part of the cost of such project. 

 

ʺCouncilʺ means the Florida Municipal Loan Council. 

 

ʺCounselʺ means an attorney duly admitted  to practice  law before  the highest court of 

the State and, without limitation, may include legal counsel for either the Council, a Borrower, 

or the Trustee. 

 

ʺDebt  Service  Fundʺ  means  the  special  fund  of  the  Borrower  designated  ʺCity  of 

Lighthouse  Point,  Florida  General  Obligation  Bonds,  Series  2019A  Debt  Service  Fundʺ 

established pursuant to Section 2.02(b) of the Loan Agreement. 

 

ʺDefaultʺ means an event or condition the occurrence of which would, with the lapse of 

time or the giving of notice or both, become an Event of Default. 

 

ʺEvent of Defaultʺ shall have  the meaning ascribed  to such  term  in Section 8.01 of  this 

Loan Agreement. 

 

ʺFiscal Yearʺ means the fiscal year of the Borrower. 

 

ʺFitchʺ means Fitch Ratings, a corporation organized and existing under the laws of the 

State  of Delaware,  its  successors  and  assigns,  and,  if  such  corporation  shall  be  dissolved  or 

liquidated or shall no longer perform the functions of a securities rating agency, ʺFitchʺ shall be 

deemed  to refer  to any other nationally recognized securities rating agency designated by  the 

Council by notice to the Trustee. 

 

ʺFundsʺ means the funds created pursuant to Section 4.02 of the Indenture related to the 

Bonds. 
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ʺIndentureʺ means  the Trust  Indenture dated as of April 1, 2019, between  the Council 

and  the Trustee,  including  any  indentures  amendatory  or  supplemental  thereto, pursuant  to 

which (a) the Bonds are authorized to be issued, and (b) the Councilʹs interest in the Trust Estate 

is pledged as security for the payment of the principal of, premium, if any, and interest on the 

Bonds. 

 

ʺInterest  Payment Dateʺ means  February  1  and August  1  of  each  year,  commencing 

February 1, 2020. 

 

ʺInterest Periodʺ means the semi‐annual period between Interest Payment Dates.  

 

ʺInterlocal Actʺ means Chapter 163, Part I, Florida Statutes. 

 

ʺInterlocal Agreementʺ means  that  certain  Interlocal Agreement originally dated as of 

December 1, 1998, initially among the City of Stuart, Florida, the City of Rockledge, Florida, and 

the City of DeLand, Florida,  together with  the additional governmental  entities who become 

members of the Council, all as amended and supplemented from time to time. 

 

ʺLoanʺ means  the Loan made  to  the Borrower  from proceeds of  the Bonds  in order  to 

finance the Project in the amount specified in Section 3.01 herein. 

 

ʺLoan Agreementʺ means this Loan Agreement and any amendments and supplements 

hereto. 

 

ʺLoan  Repayment  Dateʺ means  January  20,  2020,  and  thereafter  each  July  20th  and 

January 20th, or if such day is not a Business Day, the next preceding Business Day. 

 

ʺLoan Repaymentsʺ means  the payments of principal and  interest and other payments 

payable by the Borrower pursuant to the provisions of this Loan Agreement, including, without 

limitation, Additional Payments. 

 

ʺLoan Termʺ means the term provided for in Article IV of this Loan Agreement. 

 

ʺMaximum Annual Debt Serviceʺ means  the  largest aggregate amount of annual Loan 

Repayments coming due in any Fiscal Year in which the Loan is outstanding. 

 

ʺOutstanding  Bondsʺ  or  ʺBonds  Outstandingʺ  means  all  Bonds  which  have  been 

authenticated and delivered by the Trustee under the Indenture, except: 

 

(a) Bonds canceled after purchase  in  the open market or because of payment at or 

redemption prior to maturity; 

 

(b) Bonds deemed paid under Article VIII of the Indenture; and 
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(c) Bonds in lieu of which other Bonds have been authenticated under Section 2.06, 

2.07, or 2.09 of the Indenture. 

 

ʺPersonʺ or ʺpersonʺ means an individual, a corporation, a partnership, an association, a 

trust, or any other entity or organization, including a government or political subdivision or an 

agency or instrumentality thereof. 

 

ʺPrincipal Payment Dateʺ means the maturity date or mandatory redemption date of any 

Bond. 

 

ʺProgramʺ  means  the  Councilʹs  program  of  making  the  Loan  under  the  Act  and 

pursuant to the Indenture. 

 

ʺProgram Administratorʺ means  the Florida League of Cities,  Inc., a non‐profit Florida 

corporation. 

 

ʺProjectʺ or  ʺProjectsʺ means a governmental undertaking approved by  the governing 

body of a Borrower for a public purpose, including the refinancing of any indebtedness, which 

shall include the Borrowerʹs Project detailed on Exhibit A hereof. 

 

ʺPurchase Priceʺ means the purchase price of one or more items of a Project payable by a 

Borrower to the seller of such items. 

 

ʺRedemption Priceʺ means, with respect to any Bond (or portion thereof), the principal 

amount of such Bond (or portion) plus the premium, if any, payable upon redemption pursuant 

to the provisions of such Bond and the Indenture. 

 

ʺRevenuesʺ means  all  Loan  Repayments  paid  to  the  Trustee  for  the  accounts  of  the 

Borrower for deposit in the Series 2019A Principal Fund and Series 2019A Revenue Fund to pay 

principal of, premium, if any, and interest on the Bonds upon redemption, at maturity, or to pay 

interest on the Bonds when due, and all receipts of the Trustee credited to the Borrower under 

the provisions of this Loan Agreement. 

 

ʺS&Pʺ means Standard & Poorʹs Global Ratings, a  corporation organized and  existing 

under  the  laws of  the State of New York,  its successors and assigns, and,  if such corporation 

shall be dissolved or  liquidated or shall no  longer perform  the  functions of a securities rating 

agency,  ʺS&Pʺ  shall  be  deemed  to  refer  to  any  other  nationally  recognized  securities  rating 

agency designated by the Council by notice to the Trustee. 

 

ʺSeries 2019A Cost of Issuance Fundʺ means the fund by that name established pursuant 

to Section 4.02 of the Indenture related to the Bonds. 
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ʺSeries  2019A  Principal  Fundʺ means  the  fund  by  that  name  established  pursuant  to 

Section 4.02 of the Indenture related to the Bonds. 

 

ʺSeries 2019A Project Loan Fundʺ means the fund by that name established pursuant to 

Section 4.02 of the Indenture related to the Bonds. 

 

ʺSeries  2019A  Revenue  Fundʺ means  the  fund  by  that  name  established  pursuant  to 

Section 4.02 of the Indenture related to the Bonds. 

 

ʺSpecial  Record  Dateʺ  means  the  date  established  pursuant  to  Section  9.05  of  the 

Indenture as a record date for the payment of defaulted interest, if any, on the Bonds. 

 

ʺStateʺ means the State of Florida. 

 

ʺTrust  Estateʺ  means  the  property,  rights,  Revenues  and  other  assets  pledged  and 

assigned to the Trustee pursuant to the Granting Clauses of the Indenture. 

 

ʺTrusteeʺ means The Bank of New York Mellon Trust Company, N.A., as trustee, or any 

successor thereto under the Indenture. 

 

SECTION 1.02. Uses of Phrases. Words of  the masculine gender shall be deemed and 

construed to include correlative words of the feminine and neuter genders. Unless the context 

shall otherwise indicate, the words ʺBond,ʺ ʺBondholder,ʺ ʺOwner,ʺ and ʺpersonʺ shall include 

the plural as well as the singular number, and the word ʺpersonʺ shall include corporations and 

associations,  including  public  bodies,  as  well  as  persons.  All  references  herein  to  specific 

Sections  of  the  Code  refer  to  such  Sections  of  the  Code  and  all  successor  or  replacement 

provisions thereto. 

 

 

 

[Remainder of page intentionally left blank] 
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ARTICLE II 

 

REPRESENTATIONS, WARRANTIES, AND COVENANTS 

OF BORROWER AND COUNCIL 

 

SECTION  2.01.    Representations,  Warranties,  and  Covenants.    The  Borrower 

represents, warrants,  and  covenants  on  the  date  hereof  for  the  benefit  of  the  Council,  the 

Trustee, the Borrower, and Bondholders, as applicable, as follows: 

 

(a) Organization and Authority.  The Borrower: 

 

(1)  is a duly organized and validly existing municipality of the State and is a 

duly organized and validly existing Borrower; and 

 

(2)  has all requisite power and authority to own and operate its properties, to 

finance the Project, to levy ad valorem taxes for payment of the Loan, and to carry on its 

activities as now conducted and as presently proposed to be conducted. 

 

(b) Full Disclosure.  There is no fact that the Borrower knows of which has not been 

specifically disclosed  in writing  to  the Council  that materially and adversely affects or, except 

for  pending  or  proposed  legislation  or  regulations  that  are  a  matter  of  general  public 

information affecting the State municipalities generally, that will materially affect adversely the 

properties,  activities,  prospects,  or  condition  (financial  or  otherwise)  of  the  Borrower  or  the 

ability of the Borrower to perform its obligations under this Loan Agreement. 

 

The  audited  financial  statements,  including,  but  not  limited  to  the  audited  financial 

statements  for  the Borrowerʹs Fiscal Year  ended September 30, 2018, balance  sheets, and any 

other written  statement  furnished  by  the  Borrower  to  the  Council;  and Wells  Fargo  Bank, 

National  Association,  as  underwriter  of  the  Bonds  (the  ʺUnderwriterʺ)  were  prepared  in 

accordance with Generally Accepted Accounting Principles  (ʺGAAPʺ) and do not contain any 

untrue  statement  of  a material  fact  or  omit  to  state  a material  fact  necessary  to make  the 

statements contained therein or herein not misleading.  There is no fact known to the Borrower 

which  the Borrower has not disclosed  to  the Council  and  the Underwriter  in writing which 

materially affects adversely or  is  likely to materially affect adversely the financial condition of 

the Borrower, or its ability to make the payments under this Loan Agreement when and as the 

same become due and payable. 

 

(c) Pending Litigation.   There are no proceedings pending, or  to  the knowledge of 

the Borrower  threatened, against or affecting  the Borrower, except as specifically described  in 

writing to the Council and the Underwriter in any court or before any governmental authority 

or arbitration board or tribunal that,  if adversely determined, would materially and adversely 

affect  the  properties,  prospects,  or  condition  (financial  or  otherwise)  of  the  Borrower,  the 

Borrowerʹs  authority  to  levy  ad  valorem  taxes  for  payment  of  the  Loan,  or  the  existence  or 
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powers  or  ability  of  the Borrower  to  enter  into  and perform  its  obligations under  this Loan 

Agreement. 

 

(d) Borrowing  Legal  and  Authorized.    The  execution  and  delivery  of  this  Loan 

Agreement and the consummation of the transactions provided for in this Loan Agreement and 

compliance by the Borrower with the provisions of this Loan Agreement: 

 

(1) are within the powers of the Borrower and have been duly and effectively 

authorized by all necessary action on the part of the Borrower; and 

 

(2) do not and will not (i) conflict with or result in any material breach of any 

of the terms, conditions, or provisions of, or constitute a default under, or result  in the 

creation or imposition of any lien, charge, or encumbrance upon any property or assets 

of  the  Borrower  pursuant  to  any  indenture,  loan  agreement,  or  other  agreement  or 

instrument  (other  than  this Loan Agreement) or restriction  to which  the Borrower  is a 

party or by which the Borrower, its properties, or operations are bound as of the date of 

this Loan Agreement, or  (ii) with  the giving of notice or  the passage of  time or both, 

constitute  a  breach  or  default  or  so  result  in  the  creation  or  imposition  of  any  lien, 

charge, or encumbrance, which breach, default, lien, charge, or encumbrance (described 

in (i) or (ii)) could materially and adversely affect the validity or the enforceability of this 

Loan Agreement  or  the  Borrowerʹs  ability  to  perform  fully  its  obligations  under  this 

Loan Agreement; nor does  such action  result  in any violation of  the provisions of  the 

Act,  or  any  laws,  ordinances,  governmental  rules  or  regulations,  or  court  orders  to 

which the Borrower, its properties, or operations may be bound. 

 

(e) No Defaults.   No event has occurred and no condition exists that constitutes an 

Event of Default, or which, upon the execution and delivery of this Loan Agreement and/or the 

passage of time or giving of notice or both, would constitute an Event of Default.  The Borrower 

is not in violation in any material respect, and has not received notice of any claimed violation 

(except such violations as (i) heretofore have been specifically disclosed in writing to, and have 

been in writing specifically consented to by the Council, and (ii) do not, and shall not, have any 

material  adverse  effect  on  the  transactions  herein  contemplated  and  the  compliance  by  the 

Borrower with the terms hereof), of any terms of any agreement or other instrument to which it 

is  a party or by which  it,  its properties, or operations may be bound, which may materially 

adversely affect the ability of the Borrower to perform hereunder. 

 

(f) Governmental Consent.   The Borrower has obtained, or will obtain, all permits, 

approvals,  and  findings  of  non‐reviewability  required  as  of  the  date  hereof  by  any 

governmental body or officer for the acquisition, construction, installation, and/or equipping of 

the Project, including, but not limited to, construction and renovation work necessary for such 

acquisition, construction, installation, and/or equipping, the financing or refinancing thereof, or 

the reimbursement of the Borrower therefor, or the use of the Project, and, prior to the Loan, the 

Borrower will obtain all other such permits, approvals, and findings as may be necessary for the 
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foregoing  and  for  such Loan  and  the proper  application  thereof;  the Borrower has  complied 

with or will comply with all applicable provisions of law requiring any notification, declaration, 

filing, or registration with any agency or other governmental body or officer in connection with 

the  acquisition,  construction,  installation,  and/or  equipping  of  the Project,  including,  but not 

limited  to,  construction  and  renovation  work  necessary  for  such  acquisition,  construction, 

installation,  and/or  equipping,  financing  or  refinancing  thereof,  or  reimbursement  of  the 

Borrower  therefor.  Any  such  action,  construction,  installation,  financing,  refinancing  or 

reimbursement contemplated in this Loan Agreement is consistent with, and does not violate or 

conflict with,  the  terms  of  any  such  agency  or  other  governmental  consent,  order,  or  other 

action which is applicable thereto.  No further consent, approval, or authorization of, or filing, 

registration  or  qualification with,  any  governmental  authority  is  required  on  the  part  of  the 

Borrower as a condition  to  the execution and delivery of  this Loan Agreement, or  to amounts 

becoming outstanding hereunder. 

 

(g) Compliance with Law.  The Borrower is in compliance with all laws, ordinances, 

and governmental  rules  and  regulations  to which  it  is  subject,  and which  are material  to  its 

properties, operations, finances, or status as a municipal corporation. 

 

(h) Use of Proceeds. 

 

(1) The  Borrower  deems  it  necessary,  desirable,  and  in  the  best  financial 

interest of the Borrower to finance the acquisition, construction, and/or equipping of the 

Project. The financing of the Project in the manner herein provided is hereby authorized. 

The Borrower will apply the proceeds of the Loan from the Council for the financing of 

the Costs of the Projects as set forth in Exhibit A hereto.  Simultaneously with the closing 

of  the Loan, a portion of  the proceeds of  the Loan will, at  the Borrowerʹs  request and 

instruction as provided in Section 3.04 hereof, be transferred by the Underwriter directly 

to  the  Trustee  for  deposit  by  the  Trustee  into  the  Series  2019A  Project  Loan  Fund 

established pursuant  to  the  Indenture. The Borrower will provide  the Trustee with  a 

requisition in the form of the requisition attached hereto as Exhibit E for the expenditure 

of the amounts of the Loan in the Series 2019A Project Loan Fund. If any component of 

the  Project  listed  in Exhibit A  is  not  paid  for  out  of  the  proceeds  of  the Loan  at  the 

Closing  of  the  Loan,  Borrower  shall,  as  quickly  as  reasonably  possible,  with  due 

diligence, and in any event prior to April 18, 2022, use the remainder of the proceeds of 

the Loan listed in Exhibit A and any investment earnings thereon to pay the Costs of the 

Project, provided  that,  such  time  limit may be extended by  the written consent of  the 

Council with notice to the Trustee. The Borrower may amend Exhibit A to provide for 

the  financing of different or  additional Projects  if  the Borrower,  after  the date hereof, 

deems it to not be in the interest of the Borrower to acquire or construct any item of the 

Project or the Costs of the Project prove to be less than the amounts listed on Exhibit A 

and the investment earnings thereon, without the consent of the Council or the Trustee 

(but with notice  thereto); provided, however,  the Borrower must obtain an opinion of 

Bond Counsel  to  the effect  that such an amendment and  the completion of  the revised 
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Project will not adversely affect the validity or tax‐exempt status of the Bonds regarding 

the amended Exhibit A.   Notwithstanding  the  foregoing all such proceeds of  the Loan 

shall be expended prior to April 18, 2022. 

 

(2) Costs of the Project which may be financed include, but are not limited to, 

all  reasonable  or  necessary direct  or  indirect  costs  of  or  incidental  to  the  acquisition, 

construction,  installation,  or  equipping  of  the  Project,  including  operational  expenses 

during the construction period which would qualify for capitalization under GAAP, the 

incidental  costs  of  placing  the  same  in  use,  and  financing  expenses  (including  the 

application or origination fees,  if any, of the Council and the Borrowerʹs Counsel fees).  

Costs of the Project shall not include operating expenses. 

 

(3) The Borrower understands  that  the actual Loan proceeds  received by  it 

are  less  than  the  sum  of  the  face  amount  of  the Loan Agreement plus  the  reoffering 

premium and less any discount in an amount equal to a discount as described in Section 

3.01  hereof.  The  Borrower will  accordingly  be  responsible  for  repaying,  through  the 

Basic Payments portion of its Loan Repayments, the portion of the Bonds issued to fund 

its Loan  including  the portion  issued  to  fund  the underwriting discount, net  original 

issue premium, and other fees and costs of issuing the Bonds. 

 

(4) The Borrower covenants  that  it will make no use of  the proceeds of  the 

Bonds which are  in  its control at any  time during  the  term of  the Bonds which would 

cause  such  Bonds  to  be  ʺArbitrage  Bondsʺ within  the meaning  of  Section  148  of  the 

Code. 

 

(5) The  Borrower,  by  the  Trusteeʹs  acceptance  of  the  Indenture,  covenants 

that the Borrower shall neither take any action nor fail to take any action or to the extent 

that it may do so, permit any other party to take any action which, if either taken or not 

taken, would adversely affect  the exclusion  from gross  income  for Federal  income  tax 

purposes of interest on the Bonds. 

 

(i) Project.   All items constituting the Project are permitted to be financed with the 

proceeds of the Bonds and the Loan pursuant to the Act. 

 

(j)  Compliance with  Interlocal Act and  Interlocal Agreement.   The Council hereby 

covenants  and  represents  that  all  agreements  and  transactions  provided  for  herein  or 

contemplated hereby are in full compliance with the terms of the Interlocal Agreement and the 

Interlocal Act. 

 

SECTION 2.02.  Covenants of Borrower.  The Borrower makes the following covenants 

and representations as of the date first above written and such covenants shall continue in full 

force and effect during the Loan Term: 
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(a) Security for Loan Repayment.  The Loan is a general obligation of the Borrower.  

The Loan Repayments shall be secured by a pledge of the full faith, credit, and taxing power of 

the Borrower without limitation. The Borrower shall pay when due under this Loan Agreement 

as promptly as money becomes available  in  the Debt Service Fund directly  to  the Trustee  for 

deposit directly into the appropriate Fund established in the Indenture, amounts of ad valorem 

taxes of  the Borrower  sufficient  to  satisfy  the Loan Repayments  as  required under  this Loan 

Agreement.   

 

(b) Levy of Ad Valorem Taxes.   For  so  long as  the Loan  remains outstanding,  the 

Board shall, each year,  levy an ad valorem tax, without  limitation as to rate or amount, on all 

taxable property within  the Borrower  at  least  equal  to  the Loan Repayment  for  the  ensuing 

Bond Year.  Such tax shall be levied and collected at the same time and in the same manner as 

ad valorem taxes for the operating expenses of the Borrower and shall be in addition to all other 

taxes authorized to be levied by the Borrower.   The Borrower covenants that it will not accept 

payment of taxes levied for operating expenses of the Borrower unless there shall be paid at the 

same time the taxes required by this Loan Agreement. 

 

The Borrower covenants and agrees to establish a special fund to be designated the ʺCity 

of Lighthouse Point, Florida General Obligation Bonds, Series 2019A Debt Service Fund.ʺ All 

taxes levied pursuant to this Loan Agreement, as collected, shall immediately be deposited into 

the Debt  Service  Fund  and  held  in  trust  for  the  payment  of  the  Loan  Repayments  as  they 

become due and shall be expended  for no other purpose.   Until disbursed,  the  funds shall be 

secured as may from time to time be provided by law. 

 

(c) Delivery of Information to the Council. The Borrower shall deliver to the Council 

as  soon  as  available  and  in  any  event within  270  days  after  the  end  of  each  Fiscal Year  an 

audited  statement  of  its  financial  position  as  of  the  end  of  such  Fiscal Year  and  the  related 

statements  of  revenues  and  expenses,  fund  balances,  and  changes  in  fund  balances  for  such 

Fiscal Year, all reported by an independent certified public accountant, whose report shall state 

that such audited financial statements present fairly Borrowerʹs financial position as of the end 

of such Fiscal Year and the results of operations and changes in financial position for such Fiscal 

Year. 

 

(d) Further Assurance.   The Borrower  shall  execute  and deliver  to  the Trustee  all 

such documents and  instruments and do all such other acts and  things as may be reasonably 

necessary  to enable  the Trustee  to exercise and enforce  its  rights under  this Loan Agreement 

and  to  realize  thereon, and  record and  file and  re‐record and  re‐file all  such documents and 

instruments, at such  time or  times,  in such manner and at such place or places, all as may be 

reasonably necessary or required by the Trustee to validate, preserve, and protect the position 

of the Trustee under this Loan Agreement. 

 

(e) Keeping of Records and Books of Account.  The Borrower shall keep or cause to 

be  kept proper  records  and  books  of  account,  in which  correct  and  complete  entries will  be 



 13

made in accordance with generally accepted accounting principles, consistently applied (except 

for changes concurred  in by the Borrowerʹs  independent auditors) reflecting all of  its financial 

transactions. 

 

(f) Payment of Taxes, Etc.  The Borrower shall pay all legally contracted obligations 

when due and  shall pay all  taxes, assessments, and governmental  charges or  levies  imposed 

upon it or upon its income or profits, or upon any properties belonging to it, prior to the date on 

which penalties attach thereto, and all lawful claims, which, if unpaid, might become a lien or 

charge upon any of  its properties, provided  that  it shall not be  required  to pay any such  tax, 

assessment, charge,  levy, or claim which  is being contested  in good  faith and by appropriate 

proceedings, which shall operate to stay the enforcement thereof. 

 

(g) Compliance with Laws, Etc.   The Borrower shall comply with the requirements 

of  all  applicable  laws,  the  terms  of  all  grants,  rules,  regulations,  and  lawful  orders  of  any 

governmental  authority,  non‐compliance with which would,  singularly  or  in  the  aggregate, 

materially  adversely  affect  its  business,  properties,  earnings,  prospects,  or  credit,  unless  the 

same shall be contested by it in good faith and by appropriate proceedings which shall operate 

to stay the enforcement thereof. 

 

(h) Tax‐exempt Status of Bonds.  The Council and the Borrower understand that it is 

the  intention hereof that the  interest on the Bonds be excludable from the gross  income of the 

Holders thereof for federal income tax purposes.  In furtherance thereof, the Borrower and the 

Council each agree that they will take all action within their control which is necessary in order 

for  the  interest on  the Bonds or  this Loan  to remain excludable  from gross  income  for  federal 

income taxation purposes and shall refrain from taking any action which results in such interest 

becoming included in gross income. 

 

The Borrower and the Council further covenant that, to the extent they have control over 

the proceeds of the Bonds, they will not take any action or fail to take any action with respect to 

the  investment of  the proceeds of any Bonds, with  respect  to  the payments derived  from  the 

Bonds or hereunder or with respect to the issuance of other Council obligations, which action or 

failure to act may cause the Bonds to be ʺarbitrage bondsʺ within the meaning of such term as 

used in Section 148 of the Code and the regulations promulgated thereunder.  In furtherance of 

the  covenant  contained  in  the  preceding  sentence,  the  Borrower  and  the  Council  agree  to 

comply with the Tax Certificate as to Arbitrage and the provisions of Section 141 through 150 of 

the Internal Revenue Code of 1986, as amended,  including the  letter of  instruction attached as 

an Exhibit  to  the Tax Certificate, delivered by Bond Counsel  to  the Borrower and  the Council 

simultaneously with  the  issuance of  the Bonds, as  such  letter may be amended  from  time  to 

time, as a source of guidelines for achieving compliance with the Code. 

 

The  covenants  of  the  Council  and  the  Borrower  contained  in  this  subsection  shall 

survive the termination of this Loan Agreement. 
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(i) Information Reports.   The Borrower  covenants  to provide  the Council with all 

materials and information it possesses or has the ability to possess, which is necessary to enable 

the Council  to file all reports required under Section 149(e) of the Code to assure that  interest 

paid by  the Council on  the Bonds  shall,  for purposes of  the  federal  income  tax, be  excluded 

from gross income. 

 

(j) General Obligations.   

 

(1) Anything  in  this Loan Agreement  to  the  contrary notwithstanding,  it  is 

understood and agreed that all obligations of the Borrower hereunder shall be payable 

from  ad  valorem  taxes  levied  on  property  within  the  Borrower,  as  provided  for 

hereunder and nothing herein shall be deemed to permit or constitute a mortgage upon 

any assets or property owned by the Borrower.  

 

(2) It  is  the  intent  of  the  parties  hereto  and  they  do  hereby  covenant  and 

agree, that the  liability of the Borrower hereunder  is a several  liability of the Borrower 

expressly limited to the Loan Repayments, and the Borrower shall have no joint liability 

with  the Council  for  any  of  their  respective  liabilities,  except  to  the  extent  expressly 

provided herein. 

 

(k) Reporting Requirements.   The Borrower  agrees  to provide  to  the Council,  not 

later than December 31st of each year, a certificate of its Finance Director stating that to the best 

of  its  knowledge  the Borrower  is  in  compliance with  the  terms  and  conditions  of  this Loan 

Agreement, or,  specifying  the nature of any noncompliance and  the  remedial action  taken or 

proposed to be taken to cure such noncompliance. 

 

(l) Indemnity. To the full extent permitted under the laws of the State, the Borrower 

will pay, and will protect,  indemnify, save, and hold harmless,  the Council,  the Trustee, each 

member, officer,  commissioner,  employee,  and  agent of  any of  the Council,  the Trustee,  and 

each  other  person,  if  any, who  has  the  power,  directly  or  indirectly,  to  direct  or  cause  the 

direction of the management and policies of the Council, harmless from and against, any and all 

liabilities, losses, damages, costs, and expenses (including reasonable attorneysʹ fees, costs, and 

expenses), suits, claims and  judgments of whatsoever kind and nature (including those  in any 

manner directly or indirectly arising or resulting from, out of, or in connection with, any injury 

to, or death of, any person or any damage to property resulting from the use or operation of the 

Project) in any manner arising out of or in connection with the acceptance or administration of 

the trusts established pursuant to the Indenture or the action or failure to act of the Borrower, its 

successors  and  assigns,  or  the  agents,  contractors,  employees,  licensees,  or  otherwise  of  the 

Borrower  or  its  successors  and  assigns  in  connection  with,  the  Project  financed  with  the 

proceeds of the Loan, or the breach or violation of any agreement, covenant, representation, or 

warranty of the Borrower set forth in this Loan Agreement or any document delivered pursuant 

hereto or thereto or in connection herewith or therewith.  Such indemnification shall not apply 
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to any actions caused by  the gross negligence or willful misconduct of  the party seeking such 

indemnification. 

 

Such  indemnity shall not be restricted  in any way by any  limitation on  the amount or 

type  of  damages,  compensation,  or  benefits  payable  under  any workersʹ  compensation  acts, 

disability benefit  acts,  or  other  employee benefits  acts  or  any  other  similar  laws but may be 

limited by State  law  relating  to  the ability of governmental units  to  indemnify parties  for  the 

actions of such governmental units, including but not limited to Section 768.28, Florida Statutes. 

 

An  indemnified person shall promptly notify  the Borrower  in writing of any claim or 

action brought against  it,  in respect of which  indemnity may be sought against  the Borrower, 

setting  forth,  to  the  extent  reasonably practicable under  the  circumstances,  the particulars of 

such claim or action, and  the Borrower will promptly assume  the defense  thereof with  its  in‐

house  counsel  or,  at  its  election,  the  employment  of  competent  outside  counsel  reasonably 

satisfactory to such indemnified person and the payment of all expenses. 

 

An indemnified person may employ separate counsel with respect to any such claim or 

action  and  participate  in  the  defense  thereof,  but,  except  as  provided  herein,  the  fees  and 

expenses  of  such  separate  counsel  shall  not  be  payable  by  the  Borrower  unless  such 

employment has been specifically authorized by the Borrower, which such authorization shall 

not  be  unreasonably  withheld,  or  unless  such  employment  was  occasioned  by  conflicts  of 

interest between and among  indemnified persons and/or  the Borrower.    If  the Borrower shall 

fail to assume the defense of any action as required hereunder, or, within a reasonable time after 

commencement of such action, to retain outside counsel, if it so elects or if it becomes necessary 

due to conflict, reasonably satisfactory to the indemnified person, the fees, costs, and expenses 

of counsel to such indemnified person hereunder shall be paid by the Borrower. 

 

The  provisions  of  this  Section  2.03(l)  shall  survive  the  termination  of  this  Loan 

Agreement or the sooner resignation or removal of the Trustee and shall inure to the benefit of 

the Trusteeʹs successors and assigns. 

 

 

 

 

[Remainder of page intentionally left blank] 
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ARTICLE III 

 

THE LOAN 

 

SECTION 3.01.   The Loan. The Council hereby agrees to loan to the Borrower and the 

Borrower  hereby  agrees  to  borrow  from  the Council  the principal  amount  of  $16,500,000.00, 

which  after  adding  the  net  bond  premium  of  $1,219,630.70  results  in  $17,719,630.70  of Loan 

proceeds. This amount includes an amount equal to $240,978.83, which reflects the Borrowerʹs 

costs of issuance and the Underwriterʹs discount. The amounts advanced to the Borrower net of 

the  costs of  issuance  and  the Underwriterʹs discount  are  to be used by  the Borrower  for  the 

purposes of financing the Costs of the Project. 

 

SECTION  3.02.    Evidence  of  Loan.    The  Borrowerʹs  obligation  hereunder  to  repay 

amounts advanced pursuant to Section 3.01, together with interest thereon, and other payments 

required under this Loan Agreement, shall be evidenced by this Loan Agreement. 

 

SECTION 3.03. [Reserved]. 

 

SECTION  3.04.  Loan  for  Purpose  of  Financing  the  Project.  The  Borrower 

acknowledges  that  the  Council,  pursuant  to  the  Borrowerʹs  request  and  instruction,  is 

depositing  the  proceeds  of  the  Loan  in  the  amount  of  $17,478,651.87  into  the  Series  2019A 

Project Loan  Fund  in  order  to  finance  the  acquisition,  construction,  and/or  equipping  of  the 

Project  and $156,774.98  into  the Series  2019A Cost of  Issuance Fund  in order  to pay  costs of 

issuing the Loan, each as set forth and as directed by the terms of the Indenture. The Borrower 

will provide the Trustee with a requisition in substantially the form of the requisition attached 

hereto as Exhibit E for the expenditure of the amounts of the Loan  in the Series 2019A Project 

Loan Fund. 

 

 

 

[Remainder of page intentionally left blank] 



 17

ARTICLE IV 

 

LOAN TERM AND LOAN CLOSING REQUIREMENTS 

 

SECTION 4.01.  Commencement of Loan Term.  The Borrowerʹs obligations under this 

Loan Agreement  shall  commence on  the date hereof unless otherwise provided  in  this Loan 

Agreement. 

 

SECTION  4.02.   Termination  of  Loan Term.    The  Borrowerʹs  obligations  under  this 

Loan Agreement  shall  terminate  after  payment  in  full  of  all  amounts  due  under  this  Loan 

Agreement and all amounts not theretofore paid shall be due and payable at the times and  in 

the amounts set forth  in Exhibit D attached hereto; provided, however, that all covenants and 

all  obligations  provided  hereunder  specified  to  so  survive  (including  the  obligation  of  the 

Borrower to pay the rebate obligations of the Council owed on the Bonds and agreed to by the 

Borrower  pursuant  to  Section  5.03(b)(vii)  hereof  shall  survive  the  termination  of  this  Loan 

Agreement and  the payment  in  full of principal and  interest hereunder.   Upon  termination of 

the Loan Term  as provided  above,  the Council  and  the Trustee  shall deliver,  or  cause  to be 

delivered, to the Borrower an acknowledgment thereof. 

 

SECTION  4.03.    Loan  Closing  Submissions.    Concurrently with  the  execution  and 

delivery of this Loan Agreement, the Council or the Borrower are providing to the Trustee the 

following documents each dated  the date of  such execution and delivery, except all opinions 

and certificates shall be dated the date of Closing: 

 

(a) A  certified  copy of  the  resolution of  the Borrower  substantially  in  the  form of 

Exhibit B attached hereto authorizing the Loan and this Loan Agreement; 

 

(b) An  opinion  of  the  Borrowerʹs  Counsel  substantially  in  the  form  of  Exhibit  C 

attached hereto  to  the effect  that  the Loan Agreement  is a valid and binding obligation of  the 

Borrower and opining  to such other matters as may be reasonably required by Bond Counsel 

and underwriterʹs counsel and acceptable to Borrowerʹs Counsel; 

 

(c) A certificate of the officials of the Borrower to the effect that the representations 

and warranties of the Borrower are true and correct; 

 

(d) A certificate signed by  the Authorized Representative of  the Borrower,  in  form 

and substance satisfactory to Bond Counsel, stating (i) the estimated dates and the amounts of 

projected expenditures for the Project, and (ii) that it is reasonably anticipated by the Borrower 

that the Loan proceeds will be fully advanced therefor and expended by the Borrower prior to 

April 18, 2022, and that the projected expenditures are based on the reasonable expectations of 

the  Borrower  having  due  regard  for  its  capital  needs  and  the  revenues  available  for  the 

repayment thereof. 
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(e) This executed Loan Agreement; 

 

(f) [Reserved]; 

 

(g) A standard opinion of Bond Counsel (addressed to the Council, the Trustee, the 

Underwriter, and the Borrower) to the effect that (i) the resolution of the Council constitutes a 

valid and binding obligation of the Council enforceable against the Council in accordance with 

its  terms;  (ii)  the  Indenture  has  been  duly  executed  by  the  Council  and,  assuming  due 

authorization, execution and delivery by the Trustee, constitutes a valid and binding obligation 

of the Council enforceable upon the Council  in accordance with  its terms; (iii) the Bonds have 

been  duly  authorized,  executed,  and  delivered  by  the  Council  and  are  valid  and  special 

obligations of  the Council enforceable  in accordance with their  terms, payable solely  from  the 

sources provided therefor in the Indenture; and (iv) the interest on the Bonds is excludable from 

gross income for federal income tax purposes; 

 

(h) An  opinion  of  Bond  Counsel  (addressed  to  the  Council,  the  Trustee,  the 

Underwriter, and the Borrower) to the effect that the financing from the proceeds of the Loan 

pursuant to this Loan Agreement is permitted under the Act, the Indenture and the resolution 

of the Borrower, and will not, in and of itself, cause the interest on the Bonds to be included in 

gross income for federal income tax purposes, or adversely affect the validity, due authorization 

for, or legality of the Bonds; 

 

(i) An opinion of Councilʹs Counsel (addressed to the Council, the Trustee, and the 

Underwriter)  to  the  effect  that  the  Loan  Agreement  and  Indenture  are  valid  and  binding 

obligations of the Council and opining to such other matters as may be reasonably required by 

Bond Counsel and underwriterʹs counsel and acceptable to Councilʹs Counsel; 

 

(j) An  opinion  of  Disclosure  Counsel  (addressed  to  the  Council  and  the 

Underwriter) to the effect that based upon their participation  in the preparation of the official 

statement,  but  without  having  undertaken  to  determine  independently  the  accuracy, 

completeness, or  fairness of  the  statements  contained  therein,  they have no  reason  to believe 

that  the official statement contains any untrue statement of a material  fact or omits  to state a 

material  fact  necessary  to make  the  statements  therein,  in  light  of  the  circumstances  under 

which they were made, not misleading; and 

 

(k) Such other certificates, documents, opinions, and information as the Council, the 

Trustee, or Bond Counsel may require, such requirement to be evidenced (in the case of parties 

other than the Trustee) by written notice of such party to the Trustee of such requirement. 
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ARTICLE V 

 

LOAN REPAYMENTS 

 

SECTION 5.01.  Payment of Basic Payments.  The Borrower shall pay to the order of the 

Council all Loan Repayments  in  lawful money of the United States of America to the Trustee.  

No such Loan Repayment shall be in an amount such that interest on the Loan is in excess of the 

maximum rate allowed by  the  laws of  the State of Florida or of  the United States of America.  

The Loan shall be repaid in Basic Payments, consisting of: 

 

(a) principal in the amounts and on the dates set forth in Exhibit D; plus 

 

(b) interest  calculated  at  the  rates,  in  the  amounts  and  on  the  dates  set  forth  in 

Exhibit D. 

 

On or before  the 15th day of  the month  immediately preceding each  Interest Payment 

Date,  the Trustee  shall give Borrower notice  in writing of  the  total amount of  the next Basic 

Payment  due.    The  Basic  Payments  shall  be  due  on  each  Loan  Repayment Date  extending 

through July 20, 2048, unless the Loan is prepaid pursuant to terms of Section 5.07 hereof. 

 

SECTION 5.02.  [Reserved].   

 

SECTION 5.03.  Payment of Additional Payments.  In addition to Basic Payments, the 

Borrower  agrees  to  pay  on  demand  of  the Council  or  the  Trustee,  the  following Additional 

Payments: 

 

(a) (i)    the annual  fees or expenses of  the Council,  if any,  including  the fees of any 

provider of arbitrage rebate calculations; the fees of the Program Administrator; the fees of the 

rating agencies (to the extent not previously paid from the Series 2019A Cost of Issuance Fund); 

and (ii) the costs and fees related to the Bonds. 

 

(b) All reasonable fees and expenses of the Council or Trustee relating to this Loan 

Agreement, including, but not limited to: 

 

(i) the cost of reproducing this Loan Agreement; 

 

(ii) the reasonable fees and disbursements of Counsel utilized by the Council 

and the Trustee, in connection with the Loan, this Loan Agreement, and the enforcement 

thereof; 

 

(iii) reasonable  extraordinary  fees  and  expenses  of  the  Trustee  and  the 

Council following an Event of Default hereunder; 
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(iv) all  other  reasonable  out‐of‐pocket  expenses  of  the  Trustee  and  the 

Council in connection with the Loan, this Loan Agreement and the enforcement thereof, 

including,  but  not  limited  to,  all  fees  and  expenses  related  to  the  prepayment  and 

defeasance of the Loan and the Bonds; 

 

(v) all  taxes  (including any  recording, documentary stamp  taxes,  intangible 

taxes,  and  filing  fees)  in  connection  with  the  execution  and  delivery  of  this  Loan 

Agreement and  the pledge and assignment of  the Councilʹs  right,  title, and  interest  in 

and  to  the  Loan  and  the  Loan Agreement,  pursuant  to  the  Indenture  (and with  the 

exceptions noted  therein), and all expenses,  including  reasonable attorneysʹ  fees,  costs 

and  expenses,  relating  to  any  amendments,  waivers,  consents,  or  collection  or 

enforcement proceedings pursuant to the provisions hereof; 

 

(vi) [Reserved]; 

 

(vii) any amounts owed to the United States of America as rebate obligations 

on the Bonds related to the Loan, which obligation shall survive the termination of this 

Loan Agreement; 

 

(viii) fees and costs of maintaining a rating on the Loan; and 

 

(ix) (1) any and all losses, damages, expenses (including reasonable legal and 

other fees and expenses), liabilities, or claims (or actions in respect thereof), to which the 

Council may become subject under any federal or state securities  laws, federal or state 

tax laws, or other statutory law or at common law or otherwise, and (2) any and all fees 

and expenses of any inquiries or audits by any regulatory agencies, all as caused by or 

arising out of or based upon this Loan Agreement, the Loan, the Bonds, the issuance of 

the Bonds or the use of Bond proceeds. 

 

SECTION 5.04.  Interest Earnings or Investment Losses and Excess Payments. 

 

(a) On  each  Interest  Payment  Date  the  Trustee  shall  credit  against  Borrowerʹs 

obligation  to pay  its Loan Repayments, any  interest earnings which were received during  the 

prior Interest Period by the Trustee on the Funds and Accounts (except the Series 2019A Project 

Loan Fund) held under the Indenture, or shall increase the Borrowerʹs obligation to pay its Loan 

Repayments by any investment losses which were incurred during the prior Interest Period on 

the Funds and Accounts (except the Series 2019A Project Loan Fund) held under the Indenture.  

 

(b) The credits provided for in (a) shall not be given to the extent the Borrower is in 

Default  in payment of  its Loan Repayments.    If past‐due Loan Repayments are  later collected 

from the Borrower, the amount of the missed credit shall, to the extent of the amount collected, 

be  credited  in proportion  to  the amount of  credit missed,  to  the Borrower  from  the past‐due 

Loan Repayments. 
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(c) The credits may be accumulated.  If the credit allowable for an Interest Period is 

more  than  required  on  the  next  ensuing  Interest  Payment Date  to  satisfy  the  current  Loan 

Repayment, it may be used on the following Interest Payment Date.  

 

SECTION 5.05.  Obligations of Borrower Unconditional.  Subject in all respects to the 

provisions  of  this  Loan Agreement,  including  but  not  limited  to  Section  2.02(a)  hereof,  the 

obligations of the Borrower to make the Loan Repayments required hereunder and to perform 

and  observe  the  other  agreements  on  its  part  contained  herein,  shall  be  absolute  and 

unconditional, and shall not be abated, rebated, set‐off, reduced, abrogated, terminated, waived, 

diminished,  postponed,  or  otherwise modified  in  any manner  or  to  any  extent whatsoever, 

while  any Bonds  remain outstanding or  any Loan Repayments  remain unpaid,  regardless of 

any  contingency,  act  of  God,  event,  or  cause  whatsoever.    This  Loan  Agreement  shall  be 

deemed and construed to be a ʺnet contract,ʺ and the Borrower shall pay the Loan Repayments 

and  all  other  payments  required  hereunder,  regardless  of  any  rights  of  set‐off,  recoupment, 

abatement, or  counterclaim  that  the Borrower might otherwise have  against  the Council,  the 

Trustee, or any other party or parties. 

 

SECTION 5.06.  Refunding Bonds.  In the event the Bonds are refunded, all references 

in this Loan Agreement to Bonds shall be deemed to refer to the refunding bonds or, in the case 

of a crossover refunding, to the Bonds and the refunding bonds (but the Borrower shall never 

be responsible for any debt service on or fees relating to crossover refunding bonds which are 

covered by  earnings on  the  escrow  fund  established  from  the proceeds of  such bonds).   The 

Council agrees not  to  issue bonds or other debt obligations  to  refund  the Bonds without  the 

prior written consent of the Authorized Representative of the Borrower. 

 

SECTION  5.07.   Prepayment.   The Loan may  be prepaid  in whole  or  in part  by  the 

Borrower  on  the  dates  and  in  the  amounts  on  which  the  Bonds  are  subject  to  optional 

redemption and notice provisions pursuant to Section 3.01 of the Indenture. The Borrower shall 

provide the Council 60 daysʹ notice of any prepayment of its Loan. 

 

 

[Remainder of page intentionally left blank] 
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ARTICLE VI 

 

DEFEASANCE 

 

This Loan Agreement shall continue to be obligatory and binding upon the Borrower in 

the performance of the obligations  imposed by this Loan Agreement and the repayment of all 

sums due by the Borrower under this Loan Agreement shall continue to be secured by this Loan 

Agreement as provided herein until all of the indebtedness and all of the payments required to 

be made by the Borrower shall be fully paid to the Council or the Trustee as provided herein, 

including any fees and expenses in connection with such repayment, if any. If, at any time, the 

Borrower shall have paid, or shall have made provision for payment of, prepayment premium, 

if  any,  and  interest  on  the  Loan, with  respect  to  the  Bonds,  and  shall  have  paid  all  other 

amounts due under  this Loan Agreement,  then, and  in  that event,  the covenant regarding  the 

pledge of  and  the  lien on  the  revenues pledged,  if  any,  to  the Council  for  the benefit of  the 

Holders  of  the Bonds  shall  be no  longer  in  effect  and  all  future  obligations  of  the Borrower 

under  this  Loan  Agreement  shall  cease;  provided,  however,  that  all  covenants  and  all 

obligations  provided  hereunder  specified  to  so  survive  (including  the  obligation  of  the 

Borrower to pay the rebate obligations owed on the Bonds) shall survive the termination of this 

Loan Agreement and the payment in full of principal, premium, if any, and interest hereunder.  

For purposes of the preceding sentence, in order for the Borrower to have made ʺprovision for 

payment,ʺ the Borrower shall have deposited sufficient cash and/or Governmental Obligations 

in  irrevocable  trust with  a  banking  institution  or  trust  company,  for  the  sole  benefit  of  the 

Council,  in  respect  to which  such  cash  and/or Governmental Obligations,  the  principal  and 

interest on which, will be sufficient (as reflected in an accountantʹs verification report provided 

to  the  Trustee  by  the  Borrower)  to make  timely  payment  of  the  principal  of,  prepayment 

premium, if any, and interest on the Loan. The prepayment premium, if any, shall be calculated 

based on the prepayment date selected by the Borrower in accordance with Section 5.07 hereof. 

 

If  the Borrower determines  to prepay all or a portion of  the Loan pursuant  to Section 

5.07 hereof, upon  the required  timely notice by  the Borrower,  the Council shall redeem a  like 

amount of Bonds which corresponds in terms of amount and scheduled maturity date to such 

Loan prepayment pursuant to Section 3.01 of the Indenture. 

 

If the Borrower shall make advance payments to the Council in an amount sufficient to 

retire the Loan of the Borrower, including redemption premium and accrued interest to the next 

succeeding  redemption  date  of  the  Bonds,  as  provided  herein,  all  future  obligations  of  the 

Borrower under this Loan Agreement shall cease,  including the obligations under Section 5.03 

hereof,  except  for  such  amounts  then  outstanding  and  as  provided  in  Section  4.02  hereof.  

However, prior  to making such payments,  the Borrower shall give at  least 60 daysʹ notice by 

mail, with receipt confirmed, to the Council. 
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ARTICLE VII 

 

ASSIGNMENT AND PAYMENT BY THIRD PARTIES 

 

SECTION 7.01.   Assignment by Council.   The Borrower expressly acknowledges  that 

this Loan Agreement and  the obligations of  the Borrower  to make payments hereunder  (with 

the exception of certain of  the Council  rights  to  indemnification,  fees, notices, and expenses), 

have been pledged and assigned to the Trustee as security for the Bonds under the Indenture, 

and that the Trustee shall be entitled to act hereunder and thereunder in the place and stead of 

the Council whether or not the Bonds are in default. 

 

SECTION 7.02.  Assignment by Borrower.  This Loan Agreement may not be assigned 

by the Borrower for any reason without the express prior written consent of the Council and the 

Trustee. 

 

 

 

 

[Remainder of page intentionally left blank] 
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ARTICLE VIII 

 

EVENTS OF DEFAULT AND REMEDIES 

 

SECTION 8.01.  Events of Default Defined.   The following shall be ʺEvents of Defaultʺ 

under this Loan Agreement and the terms ʺEvent of Defaultʺ and ʺDefaultʺ shall mean (except 

where the context clearly indicates otherwise), whenever they are used in this Loan Agreement, 

any one or more of the following events: 

 

(a) Failure by the Borrower to timely pay any Loan Repayment, when due, so long 

as the Bonds are outstanding;  

 

(b) Failure by  the Borrower  to  timely pay  any other payment  required  to be paid 

hereunder on the date on which it is due and payable, provided the Borrower has prior written 

notice of any such payments being due; 

 

(c) Failure  by  the  Borrower  to  observe  and  perform  any  covenant,  condition,  or 

agreement other  than a  failure under  (a), on  its part  to be observed or performed under  this 

Loan Agreement, for a period of 30 days after notice of the failure, unless the Council and the 

Trustee  shall  agree  in writing  to  an  extension  of  such  time prior  to  its  expiration; provided, 

however,  if  the  failure  stated  in  the notice  can  be wholly  cured within  a period  of  time not 

materially detrimental to the rights of the Council or the Trustee, but cannot be cured within the 

applicable  30‐day  period,  the Council  and  the  Trustee will  not  unreasonably withhold  their 

consent to an extension of such time if corrective action is instituted by the Borrower within the 

applicable period and diligently pursued until the failure is corrected; 

 

(d) Any  warranty,  representation,  or  other  statement  by  the  Borrower  or  by  an 

officer  or  agent  of  the  Borrower  contained  in  this  Loan  Agreement  or  in  any  instrument 

furnished in compliance with or in reference to this Loan Agreement, is false or misleading in 

any material respect when made; 

 

(e) A petition  is  filed against  the Borrower under any bankruptcy,  reorganization, 

arrangement,  insolvency,  readjustment  of  debt,  dissolution,  or  liquidation  law  of  any 

jurisdiction, whether now or hereafter  in  effect, and  is not dismissed within 60 days of  such 

filing; 

 

(f) The Borrower files a petition in voluntary bankruptcy or seeking relief under any 

provision  of  any  bankruptcy,  reorganization,  arrangement,  insolvency,  readjustment  of debt, 

dissolution,  or  liquidation  law  of  any  jurisdiction,  whether  now  or  hereafter  in  effect,  or 

consents to the filing of any petition against it under such law; 

 

(g) The Borrower admits insolvency or bankruptcy or its inability to pay its debts as 

they become due or  is generally not paying  its debts as  such debts become due, or becomes 
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insolvent  or  bankrupt  or makes  an  assignment  for  the  benefit  of  creditors,  or  a  custodian 

(including without  limitation  a  receiver,  liquidator,  or  trustee)  of  the Borrower  or  any  of  its 

property  is  appointed  by  court  order  or  takes possession  thereof  and  such  order  remains  in 

effect or such possession continues for more than 60 days; 

 

(h) Default  under  any  agreement  to  which  the  Borrower  is  a  party  evidencing, 

securing, or otherwise respecting any indebtedness of the Borrower outstanding in the principal 

amount  of  $100,000  or  more  if,  as  a  result  thereof,  such  indebtedness  may  be  declared 

immediately due and payable or other remedies may be exercised with respect thereto; 

 

(i) Any material provision of this Loan Agreement shall at any time for any reason 

cease to be valid and binding on the Borrower, or shall be declared to be null and void, or the 

validity  or  enforceability  of  this Loan Agreement  shall be  contested by  the Borrower  or  any 

governmental  agency  or  authority,  or  if  the  Borrower  shall  deny  any  further  liability  or 

obligation under this Loan Agreement; or 

 

(j) Final  judgment for the payment of money  in the amount of $250,000 or more  is 

rendered  against  the Borrower,  the payment  of which would materially  adversely  affect  the 

Borrowerʹs  ability  to  meet  its  obligations  hereunder  (it  being  agreed  that,  if  insurance  or 

adequate  reserves  are available  to make  such payment,  such  judgment would not materially 

affect  the Borrowerʹs ability  to meet  its obligations hereunder) and at any  time after 90 days 

from the entry thereof, unless otherwise provided in the final judgment, (i) such judgment shall 

not  have  been  discharged,  or  (ii)  the  Borrower  shall  not  have  taken  and  be  diligently 

prosecuting an appeal therefrom or from the order, decree, or process upon which or pursuant 

to which such  judgment shall have been granted or entered, and have caused the execution of 

or levy under such judgment, order, decree, or process of the enforcement thereof to have been 

stayed pending determination of  such  appeal, provided  that  such  execution  and  levy would 

materially adversely affect the Borrowerʹs ability to meet its obligations hereunder; or (iii) it has 

not been determined by a court of competent jurisdiction from which appeal may not be taken 

or  from which  appeal  has  been  taken  but  has  been  finally  denied  that  the  Borrower  is  not 

obligated with  respect  to  such  judgment  pursuant  to  the  provisions  of Chapter  768,  Florida 

Statutes or other applicable law. 

 

SECTION 8.02.   Notice of Default.   The Borrower agrees  to give  the Trustee and  the 

Council prompt written notice if any petition, assignment, appointment, or possession referred 

to in Section 8.01(e), 8.01(f), and 8.01(g) is filed by or against the Borrower or of the occurrence 

of any other event or condition which constitutes a Default or an Event of Default, or with the 

passage of time or the giving of notice would constitute an Event of Default, immediately upon 

becoming aware of the existence thereof. 

 

SECTION 8.03.   Remedies on Default.   Whenever any Event of Default referred  to  in 

Section 8.01 hereof shall have happened and be continuing, the Council or the Trustee shall, in 

addition to any other remedies herein or by law provided, have the right, at its or their option 
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without  any  further  demand  or  notice,  to  take  such  steps  and  exercise  such  remedies  as 

provided in Section 9.02 of the Indenture, and, without limitation, to take whatever other action 

at  law or  in equity which may appear necessary or desirable  to collect amounts  then due and 

thereafter to become due hereunder or to enforce any other of its or their rights hereunder. 

 

SECTION 8.04.  [Reserved]. 

 

SECTION 8.05.   No Remedy Exclusive; Waiver, Notice.   No remedy herein conferred 

upon  or  reserved  to  the Council  or  the  Trustee  is  intended  to  be  exclusive  and  every  such 

remedy  shall be  cumulative and  shall be  in addition  to every other  remedy given under  this 

Loan Agreement  or now  or hereafter  existing  at  law  or  in  equity.   No delay  or  omission  to 

exercise any  right,  remedy, or power shall be construed  to be a waiver  thereof, but any such 

right,  remedy, or power may be exercised  from  time  to  time and as often as may be deemed 

expedient.  In order to entitle the Council or the Trustee to exercise any remedy reserved to it in 

this Article VIII,  it shall not be necessary  to give any notice other  than such notice as may be 

required in this Article VIII. 

 

SECTION 8.06.   Application of Moneys.   Any moneys collected by the Council or the 

Trustee pursuant to Section 8.03 hereof shall be applied (a) first, to pay any outstanding fees of 

the Trustee  and Council,  and  any  reasonable  attorneyʹs  fees,  costs  or  expenses,  or  any  other 

expenses owed by  the Borrower pursuant  to Section 5.03(b)(iii) and  (iv) hereof;  (b) second,  to 

pay interest due on the Loan; (c) third, to pay principal due on the Loan; (d) fourth, to pay any 

other amounts due hereunder; and (e) fifth, to pay interest and principal on the Loan and other 

amounts payable hereunder but which are not due, as they become due (in the same order, as to 

amounts which come due simultaneously, as in (a) through (d) in this Section 8.06). 

 

 

 

[Remainder of page intentionally left blank] 
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ARTICLE IX 

 

MISCELLANEOUS 

 

SECTION  9.01.   Notices.   All notices,  certificates, or other  communication hereunder 

shall  be  sufficiently  given  and  shall  be  deemed  given  when  hand  delivered  or mailed  by 

registered or certified mail, postage prepaid, to the parties at the following addresses: 

 

Council:      Florida Municipal Loan Council 

c/o Florida League of Cities 

301 South Bronough Street, Suite 300 

Tallahassee, Florida 32301 

 

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

10161 Centurion Parkway North 

Jacksonville, Florida 32256 

 

Borrower:      City of Lighthouse Point, Florida  

        2200 N.E. 38th Street 

        Lighthouse Point, Florida 33064 

Attention: City Administrator  

 

Any of  the above parties may, by notice  in writing given  to  the others, designate any 

further or different addresses to which subsequent notices, certificates or other communications 

shall be sent.   

 

SECTION 9.02.  Binding Effect.  This Loan Agreement shall inure to the benefit of and 

shall  be  binding  upon  the  Council  and  the  Borrower  and  their  respective  successors  and 

assigns. 

 

SECTION 9.03.   Severability.   In the event any provision of the Loan Agreement shall 

be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not 

invalidate or render unenforceable any other provision hereof. 

 

SECTION 9.04.  Amendments, Changes and Modifications.  This Loan Agreement may 

be amended by the Council and the Borrower as provided in the Indenture. 

 

SECTION  9.05.    Execution  in  Counterparts.    This  Loan  Agreement  may  be 

simultaneously  executed  in  several  counterparts,  each  of  which,  when  so  executed  and 

delivered, shall be an original and all of which shall constitute but one and the same instrument. 

 

SECTION  9.06.   Applicable  Law.    This  Loan Agreement  shall  be  governed  by  and 

construed in accordance with the laws of the State without regard to conflict of law principles. 
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SECTION  9.07.    Benefit  of  Bondholders;  Compliance  with  Indenture.    This  Loan 

Agreement is executed in part to induce the purchase by others of the Bonds.  Accordingly, all 

covenants, agreements, and representations on the part of the Borrower and the Council, as set 

forth in this Loan Agreement, are hereby declared to be for the benefit of the holders from time 

to time of the Bonds.   The Borrower covenants and agrees to do all things within its power  in 

order to comply with and to enable the Council to comply with all requirements and to fulfill 

and  to  enable  the  Council  to  fulfill  all  covenants  of  the  Indenture.    The  Borrower  also 

acknowledges  that  the Council has delegated  certain  of  its duties under  the  Indenture  to  its 

Program Administrator, including the direction to make investments in accordance with Article 

VII thereof, including, but not limited to the investment of the Borrowerʹs Project Loan Fund. 

 

SECTION 9.08.  Consents and Approvals.  Whenever the written consent or approval of 

the Council  shall be  required under  the provisions of  this Loan Agreement,  such  consent or 

approval may be given by an Authorized Representative of the Council or such other additional 

persons provided by law or by rules, regulations or resolutions of the Council. 

 

SECTION  9.09.    Immunity  of  Officers,  Employees  and Members  of  Council  and 

Borrower.   No  recourse shall be had  for  the payment of  the principal of, premium,  if any, or 

interest  hereunder  or  for  any  claim  based  thereon  or  upon  any  representation,  obligation, 

covenant,  or  agreement  in  this  Loan Agreement  against  any  past,  present,  or  future  official 

officer, member, counsel, employee, director, or agent, as such, of the Council or the Borrower, 

either directly or through the Council or the Borrower, or respectively, any successor public or 

private  corporation  thereto under any  rule of  law or equity,  statute or  constitution or by  the 

enforcement  of  any  assessment  or  penalty  or  otherwise,  and  all  such  liability  of  any  such 

officers, members, counsels, employees, directors, or agents as such is hereby expressly waived 

and released as a condition of and consideration for the execution of this Loan Agreement. 

 

SECTION 9.10.   Captions.   The  captions or headings  in  this Loan Agreement are  for 

convenience only and in no way define, limit, or describe the scope or intent of any provisions 

of sections of this Loan Agreement. 

 

SECTION  9.11.    No  Pecuniary  Liability  of  Council.    No  provision,  covenant,  or 

agreement  contained  in  this  Loan  Agreement,  or  any  obligation  herein  imposed  upon  the 

Council, or  the breach  thereof, shall constitute an  indebtedness or  liability of  the State or any 

political  subdivision  or  municipal  corporation  of  the  State  or  any  public  corporation  or 

governmental agency existing under the laws thereof other than the Council and the Borrower.  

In making  the  agreements,  provisions,  and  covenants  set  forth  in  this  Loan Agreement,  the 

Council has not obligated itself except with respect to the application of the revenues, income, 

and all other property as derived herefrom, as hereinabove provided. 

 

SECTION 9.12.  Payments Due on Holidays.  With the exception of Basic Payments, if 

the date for making any payment or the last date for performance of any act or the exercise of 

any  right,  as provided  in  this Loan Agreement,  shall be other  than on  a Business Day,  such 
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payments may be made or act performed or  right exercised on  the next  succeeding Business 

Day with  the  same  force  and  effect  as  if  done  on  the  nominal  date  provided  in  this  Loan 

Agreement. 

 

SECTION 9.13.  Calculations.  Interest shall be computed on the basis of a 360‐day year 

of twelve 30‐day months. 

 

SECTION 9.14.  Time of Payment.  Any Loan Repayment or other payment hereunder 

which is received by the Trustee or Council after 2:00 p.m. (New York time) on any day shall be 

deemed received on the following Business Day. 

 

SECTION 9.15.  Validation Certificate.  The Loan and this Loan Agreement is the Loan 

and  the  Loan Agreement  validated  and  confirmed  by  judgment  of  the Circuit Court  of  the 

Seventeenth  Judicial Circuit,  in  and  for  Broward County,  Florida,  rendered  on  February  13, 

2019. 

 

 

 

 

 

 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF,  the  Florida Municipal  Loan  Council  has  caused  this  Loan 

Agreement  to be executed  in  its  corporate name with  its  corporate  seal hereunto affixed and 

attested by  its duly authorized officers and  the City of Lighthouse Point, Florida, has caused 

this  Loan Agreement  to  be  executed  in  its  corporate  name with  its  corporate  seal  hereunto 

affixed and attached by its duly authorized officers. All of the above occurred as of the date first 

above written. 

 

           

        FLORIDA MUNICIPAL LOAN COUNCIL 

(SEAL) 

 

By:  ________________________________ 

Name: Isaac Salver 

Title:  Chairman 

 

ATTEST: 

 

FLORIDA LEAGUE OF CITIES, INC., 

Program Administrator 

 

 

By:  ________________________________ 

Name: Jeannie Garner 

Title:    Executive Director Designate 
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  LOAN AGREEMENT 

 

 

              CITY OF LIGHTHOUSE POINT, FLORIDA 

(SEAL) 

 

 

By:             

Name: Glenn Troast 

Title:  Mayor 

ATTESTED BY: 

 

 

By:             

Name: Jennifer M. Oh, CMC 

Title:  City Clerk  

 

 

Approved: 

 

 

 

By:              

  Office of the City Attorney 
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EXHIBIT A 

 

  CITY OF LIGHTHOUSE POINT, FLORIDA 

  USE OF LOAN PROCEEDS 

 

 

PROJECT  TOTAL AMOUNT TO BE FINANCED 

 

Acquisition, construction, and/or equipping of 

certain qualifying projects,  including, but not 

limited  to,  a  new  fire  station  and  emergency 

operations  center,  a  new  public  works 

building  and  renovation  of  another  public 

works building, a new recreational building at 

Dan Witt  Park,  renovation  of  the  Borrowerʹs 

library, and the acquisition of real property to 

be used for such improvements 

 

$17,478,651.87
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EXHIBIT B 

 

 

CERTIFIED RESOLUTION OF THE BORROWER 

 

 

  See Document No. VI.1. 
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EXHIBIT C 

 

 

  OPINION OF BORROWERʹS COUNSEL 

 

 

  [Letterhead of Counsel to Borrower] 

 

April 18, 2019 

 

Florida Municipal Loan Council 

c/o Florida League of Cities, Inc.   

301 Bronough Street, Suite 300 

Tallahassee, Florida 32301 

 

The Bank of New York Mellon Trust  

Company, N.A. 

10161 Centurion Parkway North 

Jacksonville, Florida 32256 

Bryant Miller Olive P.A. 

SunTrust International Center 

1 SE 3rd Avenue, Suite 2200 

Miami, Florida 33131 

 

Wells Fargo Bank, National Association 

28059 US Hwy 19 N, Suite 205 

Clearwater, Florida 33761 

Ladies and Gentlemen: 

 

We are counsel to the City of Lighthouse Point, Florida (the ʺBorrowerʺ), and have been 

requested  by  the  Borrower  to  give  this  opinion  in  connection with  the  loan  by  the  Florida 

Municipal Loan Council (the ʺCouncilʺ) to the Borrower of funds to finance all or a portion of 

the Costs of the Project, as described in Exhibit A of the Loan Agreement, dated as of April 1, 

2019, by and between the Council and the Borrower (the ʺLoan Agreementʺ). 

 

In this connection, we have reviewed such records, certificates, and other documents as 

we  have  considered  necessary  or  appropriate  for  the  purposes  of  this  opinion,  including 

applicable laws, the Charter of the Borrower, the Loan Agreement, the Trust Indenture dated as 

of April  1,  2019  (the  ʺIndentureʺ),  by  and  between  the Council  and  The  Bank  of New York 

Mellon Trust Company, N.A., as  trustee  (the  ʺTrusteeʺ), Resolution No. 2018‐2190 adopted by 

the  Borrower  on  May  22,  2018  (the  ʺReferendum  Resolutionʺ),  Resolution  No.  2018‐2242 

adopted by the Borrower on November 27, 2018, as supplemented by Resolution No. 2019‐2250 

adopted by the Borrower on February 26, 2019 (collectively, the ʺBond Resolutionʺ and, together 

with  the  Referendum  Resolution,  the  ʺResolutionʺ),  the  Continuing  Disclosure  Agreement, 

dated as of April 1, 2019 (the ʺContinuing Disclosure Agreementʺ), by and among the Borrower 

and  the Florida League  of Cities,  Inc.,  the  final Official  Statement with  respect  to  the Bonds 

dated April 4, 2019  (the  ʺOfficial Statementʺ), and  the Bond Purchase Contract dated April 4, 

2019, between the Council, Wells Fargo Bank, National Association (the ʺUnderwriterʺ), and the 

Borrower (the ʺBond Purchase Contractʺ). Based on such review, and such other considerations 

of law and fact as we believe to be relevant, we are of the opinion that: 
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(a) The Borrower  is  a municipality duly organized  and validly  existing under  the 

Constitution and laws of the State of Florida. The Borrower has the legal right and all requisite 

power  and  authority  to  enter  into  the  Loan  Agreement,  to  levy  ad  valorem  taxes  for  the 

payment of the Loan, to adopt the Resolution, consummate the transactions contemplated in the 

Loan  Agreement  and  the  Resolution,  and  otherwise  to  carry  on  its  activities  and  own  its 

property. 

 

(b) The Borrower has duly adopted  the Resolution, and authorized, executed, and 

delivered  the  Loan Agreement,  the  Bond  Purchase Contract,  and  the Continuing Disclosure 

Agreement, and such instruments are legal and binding obligations of the Borrower enforceable 

against the Borrower in accordance with their terms, except to the extent that the enforceability 

thereof may be subject to bankruptcy, insolvency, reorganization, moratorium, or other similar 

laws affecting creditorsʹ rights heretofore or hereafter enacted and that their enforcement may 

be subject  to  the exercise of  judicial discretion  in accordance with general principles of equity 

and to the sovereign police powers of the State of Florida and the constitutional powers of the 

United States of America. 

 

(c) The  execution  and  delivery  of  the  Resolution,  the  Continuing  Disclosure 

Agreement,  the Bond Purchase Contract, and  the Loan Agreement;  the  consummation of  the 

transactions  contemplated  thereby;  the  acquisition  or  construction  of  the  Project;  and  the 

fulfillment  of  or  compliance  with  the  terms  and  conditions  of  the  Resolution,  the  Loan 

Agreement,  the Bond Purchase Contract, and  the Continuing Disclosure Agreement does not 

and will not conflict with or  result  in a material breach of or default under any of  the  terms, 

conditions,  or  provisions  of  any  agreement,  contract  or  other  instrument,  or  law,  ordinance, 

regulation, or judicial or other governmental order, to which the Borrower is now a party or it 

or its properties is otherwise subject or bound, and the Borrower is not otherwise in violation of 

any  of  the  foregoing  in  a  manner  material  to  the  transactions  contemplated  by  the  Loan 

Agreement. 

 

(d) There  is  no  litigation  or  legal  or  governmental  action,  proceeding,  inquiry,  or 

investigation pending or, to the best of our knowledge, threatened by governmental authorities 

or to which the Borrower is a party or of which any property of the Borrower is subject, which 

has not been described in the Official Statement or otherwise disclosed in writing to the Council 

and which,  if determined adversely  to  the Borrower, would  individually or  in  the aggregate 

materially  and  adversely  affect  the  validity  or  the  enforceability  of  the Resolution,  the Loan 

Agreement, the Bond Purchase Contract, or the Continuing Disclosure Agreement. 

 

(e) Based upon our review of the Official Statement and without having undertaken 

to  determine  independently  the  accuracy  or  completeness  of  the  contents  of  the  Official 

Statement,  the  statements  and  information  with  respect  to  matters  of  law  relating  to  the 

Borrower in the Official Statement under the captions ʺTHE BORROWER,ʺ ʺPURPOSE OF THE 

BONDS,ʺ  ʺSECURITY  AND  SOURCES  OF  PAYMENT,ʺ  ʺAD  VALOREM  TAXATION,ʺ 
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ʺPENSION AND OTHER POST‐EMPLOYMENT BENEFITS,ʺ ʺHURRICANE IRMA IMPACTS,ʺ 

ʺVALIDATION,ʺ  ʺLITIGATION,ʺ  ʺCONTINUING  DISCLOSURE,ʺ  and  ʺDISCLOSURE 

REQUIRED BY  FLORIDA BLUE  SKY REGULATIONS,ʺ    are  true  and  correct  in  all material 

respects, and do not contain any untrue statement of a material fact or omit to state a material 

fact necessary  to make  the  statements  contained  therein,  in  light  of  the  circumstances under 

which  they were made, not misleading, either as of  its date or  the date hereof. No opinion  is 

expressed herein with respect to (i) actions or obligations of the Council or any other party other 

than  the  Borrower,  (ii)  documents  to which  the  Borrower  is  not  a  party,  and  (iii)  financial, 

statistical, or tax matters or projections.  

 

(f) All  approvals,  consents,  authorizations,  and  orders  of  any  governmental 

authority  or  agency  having  jurisdiction  in  any matter  which  would  constitute  a  condition 

precedent to the performance by the Borrower of its obligations under the Loan Agreement, the 

Continuing  Disclosure  Agreement,  the  Purchase  Contract,  the  Resolution,  and  the  other 

documents of  the Borrower relating  to  the Loan have been obtained and are  in  full  force and 

effect. 

 

(g) The  bond  referendum  held  on  November  6,  2018  in  the  jurisdiction  of  the 

Borrower (the ʺBond Referendumʺ) was duly noticed and held, the officials responsible for the 

canvassing of  the  returns  for  the Bond Referendum duly  canvassed  the  returns and  certified 

their  results, all  in accordance with Sections 101.6101  through 101.6107, Florida Statutes, and 

other applicable provisions of the laws of the State. 

 

Our opinion  is based on State of Florida  law and we  express no opinion as  to  (i)  the 

status of interest on the Bonds under either Federal laws or the laws of the State of Florida, (ii) 

the  laws  of  any  other  state,  or  (iii)  economic  or  financial matters  described  in  the  Official 

Statement relating to the Borrower. 

 

Very truly yours, 

 



D‐1 

EXHIBIT D 

 

  DEBT SERVICE SCHEDULE 

 

Date*  Principal Amounts  Interest Rate  Interest Amounts  Total Amounts 

2/1/2020  $523,039.03  $523,039.03 

8/1/2020  $110,000  5.000%  332,675.00  442,675.00 

2/1/2021      329,925.00  329,925.00 

8/1/2021  305,000  5.000  329,925.00  634,925.00 

2/1/2022      322,300.00  322,300.00 

8/1/2022  320,000  5.000  322,300.00  642,300.00 

2/1/2023      314,300.00  314,300.00 

8/1/2023  335,000  5.000  314,300.00  649,300.00 

2/1/2024      305,925.00  305,925.00 

8/1/2024  355,000  5.000  305,925.00  660,925.00 

2/1/2025      297,050.00  297,050.00 

8/1/2025  370,000  5.000  297,050.00  667,050.00 

2/1/2026      287,800.00  287,800.00 

8/1/2026  390,000  5.000  287,800.00  677,800.00 

2/1/2027      278,050.00  278,050.00 

8/1/2027  410,000  5.000  278,050.00  688,050.00 

2/1/2028      267,800.00  267,800.00 

8/1/2028  430,000  5.000  267,800.00  697,800.00 

2/1/2029      257,050.00  257,050.00 

8/1/2029  450,000  5.000  257,050.00  707,050.00 

2/1/2030      245,800.00  245,800.00 

8/1/2030  475,000  5.000  245,800.00  720,800.00 

2/1/2031      233,925.00  233,925.00 

8/1/2031  495,000  5.000  233,925.00  728,925.00 

2/1/2032      221,550.00  221,550.00 

8/1/2032  520,000  3.000  221,550.00  741,550.00 

2/1/2033      213,750.00  213,750.00 

8/1/2033  535,000  3.250  213,750.00  748,750.00 

2/1/2034      205,056.25  205,056.25 

8/1/2034  555,000  4.000  205,056.25  760,056.25 

2/1/2035      193,956.25  193,956.25 

8/1/2035  575,000  4.000  193,956.25  768,956.25 

2/1/2036      182,456.25  182,456.25 

8/1/2036  600,000  3.000  182,456.25  782,456.25 

2/1/2037      173,456.25  173,456.25 

8/1/2037  620,000  3.000  173,456.25  793,456.25 

2/1/2038      164,156.25  164,156.25 

8/1/2038  640,000  3.000  164,156.25  804,156.25 
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2/1/2039      154,556.25  154,556.25 

8/1/2039  660,000  3.125  154,556.25  814,556.25 

2/1/2040      144,243.75  144,243.75 

8/1/2040  680,000  5.000  144,243.75  824,243.75 

2/1/2041      127,243.75  127,243.75 

8/1/2041  715,000  5.000  127,243.75  842,243.75 

2/1/2042      109,368.75  109,368.75 

8/1/2042  750,000  5.000  109,368.75  859,368.75 

2/1/2043      90,618.75  90,618.75 

8/1/2043  790,000  4.000  90,618.75  880,618.75 

2/1/2044      74,818.75  74,818.75 

8/1/2044  820,000  4.000  74,818.75  894,818.75 

2/1/2045      58,418.75  58,418.75 

8/1/2045  855,000  3.250  58,418.75  913,418.75 

2/1/2046      44,525.00  44,525.00 

8/1/2046  885,000  3.250  44,525.00  929,525.00 

2/1/2047      30,143.75  30,143.75 

8/1/2047  915,000  3.250  30,143.75  945,143.75 

2/1/2048      15,275.00  15,275.00 

8/1/2048  940,000  3.250  15,275.00  955,275.00 

____________________ 

* Loan repayments are due January 20th and July 20th of each year. 
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EXHIBIT E TO LOAN AGREEMENT 

 

  FORM OF REQUISITION CERTIFICATE 

 

 

TO:    THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., AS TRUSTEE 

 

FROM:   CITY OF LIGHTHOUSE POINT, FLORIDA (THE ʺBORROWERʺ) 

 

SUBJECT:  LOAN AGREEMENT DATED AS OF THE 1ST DAY OF APRIL, 2019 

 

This  represents Requisition Certificate No. ___  in  the  total amount of $__________  for 

payment of those Costs of the Project detailed in the schedule attached. 

 

The undersigned does certify that: 

 

1.  All of the expenditures for which monies are requested hereby represent proper 

Costs of the Project, have not been included in a previous Requisition Certificate and have been 

properly recorded on the Borrowerʹs books as currently due and owing. 

 

2.  The  monies  requested  hereby  are  not  greater  than  those  necessary  to  meet 

obligations due and payable or to reimburse the Borrower for funds actually advanced for Costs 

of  the Project.   The monies requested do not  include retention or other monies not yet due or 

earned under construction contracts. 

 

3.  This requisition is in compliance with Section 5.03 of the Indenture. 

 

4.  After  payment  of  monies  hereby  requested,  to  the  knowledge  of  the 

undersigned,  there  will  remain  available  to  the  Borrower  sufficient  funds  to  complete  the 

Project substantially in accordance with the plans therefor. 

 

5.  The  Borrower  is  not  in  default  under  the  Loan  Agreement  and  nothing  has 

occurred that would prevent the performance of its obligations under the Loan Agreement. 

 

Executed this _____ day of __________, 20__. 

 

        CITY OF LIGHTHOUSE POINT, FLORIDA 

 

        By:   _________________________________ 

        Name:   ________________________________                                        

        Title:    _________________________________ 
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APPENDIX E 
 

FORM OF OPINION OF BOND COUNSEL 
 

Upon delivery of the Bonds in definite form, Bryant Miller Olive P.A., Bond Counsel, proposes 

to render its opinion with respect to the Bonds in substantially the following form: 

 

__________, 2019 

 

Florida Municipal Loan Council 

Tallahassee, Florida 

 

$16,500,000 

Florida Municipal Loan Council 

Revenue Bonds, Series 2019A 

 

Ladies and Gentlemen: 

 

We have acted as bond counsel to the Florida Municipal Loan Council (the ʺCouncilʺ) in 

connection with the issuance by the Council of its $16,500,000 Revenue Bonds, Series 2019A (the 

ʺBondsʺ),  pursuant  to  and  under  the  authority  of  the  Constitution  of  the  State  of  Florida, 

Chapter 163, Part I, Florida Statutes, Chapter 166, Part II, Florida Statutes, each as amended, and 

other applicable provisions of law, a Trust Indenture, dated as of April 1, 2019 (the ʺIndentureʺ), 

by  and  between  the  Council  and  The  Bank  of New  York Mellon  Trust  Company, N.A.,  as 

trustee (the ʺTrusteeʺ), and Resolution No. 2019‐01, adopted by the Council on February 7, 2019 

(the  ʺResolutionʺ).  The  Bonds  are  the  bonds  validated  by  a  final  judgment  rendered  by  the 

Circuit Court of  the Second  Judicial Circuit,  in and  for Leon County, Florida on February 13, 

2003 (the ʺBond Final Judgmentʺ) and the Loan Agreement is the loan agreement validated by a 

final judgment rendered by the Circuit Court of the Seventh Judicial Circuit, in and for Broward 

County, Florida on February 13, 2019 (the ʺLoan Final Judgmentʺ and, together with the Bond 

Final  Judgment,  the  ʺFinal  Judgmentsʺ).  In  such  capacity, we  have  examined  such  law  and 

certified  proceedings,  certifications,  and  other  documents  as we  have  deemed  necessary  to 

render this opinion. Any capitalized undefined terms used herein shall have the meanings set 

forth in the Indenture. 

 

The proceeds of the Bonds will be  loaned (the  ʺLoanʺ) to the City of Lighthouse Point, 

Florida  (the  ʺBorrowerʺ)  for  the  purpose  of  financing  or  reimbursing  the  costs  of  qualified 

projects  of  the  Borrower  and  to  pay  certain  costs  of  issuing  the  Bonds  pursuant  to  a  Loan 

Agreement, dated as of April 1, 2019, by and between the Council and the Borrower (the ʺLoan 

Agreementʺ). 

 

As to questions of fact material to our opinion, we have relied upon representations of 

the Council  contained  in  the  Indenture and  representations of  the Borrower  contained  in  the 
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Loan Agreement and in the certified proceedings and other certifications of public officials and 

others  furnished  to us, without undertaking  to verify  the same by  independent  investigation. 

We  have  also  relied  upon  all  findings  in  the  Final  Judgments. We  have  not  undertaken  an 

independent  audit,  examination,  investigation  or  inspection  of  such matters  and  have  relied 

solely  on  the  facts,  estimates  and  circumstances  described  in  such  proceedings  and 

certifications.  We  have  assumed  the  genuineness  of  signatures  on  all  documents  and 

instruments,  the  authenticity  of  documents  submitted  as  originals  and  the  conformity  to 

originals of documents submitted as copies. 

 

In rendering this opinion, we have examined and relied upon the opinion of even date 

herewith  of David Cruz,  Esquire,  Counsel  to  the Council,  as  to  the  due  creation  and  valid 

existence of the Council, the due adoption of the Resolution, the due execution and delivery of 

the Bonds and the compliance by the Council with all conditions contained in the resolutions of 

the Council precedent to the issuance of the Bonds. We have assumed the proper authorization, 

execution, and delivery of  the Loan Agreement by  the Borrower and  the validity of  the Loan 

Agreement, and in rendering this opinion are not passing upon such matters. 

 

The  Bonds  are  payable  from  Revenues, which  consist  primarily  of  the  payments  of 

principal and interest and other payments payable by the Borrower pursuant to the provisions 

of the Loan Agreement (the ʺLoan Repaymentsʺ), and are secured by a pledge and assignment 

of said Revenues and of amounts held  in certain Funds and Accounts established pursuant to 

the  Indenture  (including proceeds of  the  sale of  the Bonds until applied as  set  forth  therein), 

subject  to  the provisions of  the  Indenture permitting  the application  thereof  for  the purposes 

and on the terms and conditions set forth in the Indenture. The Bonds are further secured by an 

assignment of the right, title, and interest of the Council in the Loan Agreement to the Trustee, 

to the extent and as more particularly described in the Indenture. 

 

The Bonds do not constitute a general obligation or indebtedness of the Council within 

the meaning of any constitutional, statutory, or other limitation of indebtedness and the holders 

thereof shall never have the right to compel the exercise of any ad valorem taxing power of the 

Council  or  taxation  in  any  form  of  any  real  or  personal  property  for  the  payment  of  the 

principal of or interest on the Bonds. However, the Loan was approved by a majority of electors 

at a referendum election held on November 6, 2018, in satisfaction of the requirements of Article 

VII, Section 12 of the Florida Constitution. For so long as the Loan is outstanding, the Borrower 

is obligated, each year, to levy an ad valorem tax upon all taxable property within the Borrower, 

without limitation as to rate or amount, and at least equal to the Loan Repayments. 

 

The opinions set forth below are expressly limited to, and we opine only with respect to, 

the laws of the State of Florida and the federal income tax laws of the United States of America. 

 

Based on our examination, we are of the opinion, that, under existing law: 
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1.  The  Resolution  constitutes  a  valid  and  binding  obligation  of  the  Council 

enforceable against the Council in accordance with its terms. 

 

2.  The  Indenture  has  been  duly  executed  by  the  Council  and,  assuming  due 

authorization, execution, and delivery by  the Trustee, constitutes a valid and binding  limited 

obligation of the Council enforceable upon the Council in accordance with its terms. 

 

3.  The Bonds are valid and binding  limited obligations of  the Council enforceable 

in accordance with their terms, and payable solely from the sources and in the manner and to 

the extent provided for in the Indenture. 

 

4.  Interest on the Bonds (including any original issue discount properly allocable to 

an owner thereof) is excludable from gross income for federal income tax purposes and is not an 

item  of  tax preference  for purposes  of  the  federal  alternative minimum  tax. The  opinion  set 

forth  in  the preceding  sentence  is  subject  to  the  condition  that  the Council  complies with all 

requirements  of  the  Internal Revenue Code  of  1986,  as  amended,  (the  ʺCodeʺ)  that must  be 

satisfied  subsequent  to  the  issuance  of  the  Bonds  in  order  that  the  interest  thereon  be,  and 

continue to be, excludable from gross income for federal income tax purposes. The Council has 

covenanted  in  the  Indenture  and  the  Borrower  has  covenanted  in  the  Loan  Agreement  to 

comply with all such  requirements. Failure  to comply with certain of such  requirements may 

cause  interest  on  the Bonds  to be  included  in gross  income  for  federal  income  tax purposes 

retroactively to the date of issuance of the Bonds.  

 

It  is to be understood that the rights of the owners of the Bonds and the enforceability 

thereof may be subject to the exercise of judicial discretion in accordance with general principles 

of equity, to the valid exercise of the sovereign police powers of the State of Florida and of the 

constitutional  powers  of  the  United  States  of  America  and  to  bankruptcy,  insolvency, 

reorganization,  moratorium  and  other  similar  laws  affecting  creditorsʹ  rights  heretofore  or 

hereafter enacted. 

 

For purposes of  this opinion, we have not been engaged or undertaken  to review and, 

therefore, express no opinion herein regarding the accuracy, completeness, or adequacy of the 

Official Statement or any other offering material relating to the Bonds. This opinion should not 

be construed as offering material, an offering circular, prospectus or official statement and is not 

intended in any way to be a disclosure statement used in connection with the sale or delivery of 

the  Bonds.  Furthermore,  we  are  not  passing  on  the  accuracy  or  sufficiency  of  any  CUSIP 

numbers  appearing  on  the Bonds.  In  addition, we have not been  engaged  to  and,  therefore, 

express no opinion as to compliance by the Council or the underwriter with any federal or state 

statute, regulation or ruling with respect to the sale and distribution of the Bonds or regarding 

the perfection or priority of  the  lien on  the Revenues pledged and  created by  the  Indenture. 

Further, we express no opinion regarding federal income tax consequences arising with respect 

to the Bonds other than as expressly set forth herein. 
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Our  opinions  expressed  herein  are  predicated  upon  present  law,  facts  and 

circumstances,  and  we  assume  no  affirmative  obligation  to  update  the  opinions  expressed 

herein if such laws, facts or circumstances change after the date hereof. 

 

Respectfully submitted, 

 

                                        BRYANT MILLER OLIVE P.A.



 

APPENDIX F 
 

FINANCIAL INFORMATION REGARDING THE  
CITY OF LIGHTHOUSE POINT, FLORIDA 
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