
RESOLUTION NO. _______

A RESOLUTION OF THE CITY OF LEESBURG, FLORIDA, SUPPLEMENTING ITS RESOLUTION NO. 7162, AS PREVIOUSLY amended and SUPPLEMENTED; FOR THE PURPOSE OF AUTHORIZING THE ISSUANCE BY THE CITY OF NOT EXCEEDING $16,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF ITS CAPITAL IMPROVEMENT REFUNDING REVENUE BONDS, SERIES 2013, TO REFUND THE CITY’S outstanding CAPITAL IMPROVEMENT REVENUE BONDS, SERIES 2004; AND PAY THE COSTS OF ISSUANCE OF SUCH SERIES 2013 BONDS; ACCEPTING THE BOND INSURER’S COMMITMENTS RELATING TO A 2013 Bond Insurance Policy FOR CERTAIN MATURITIES OF THE SERIES 2013 BONDS AND RESERVE PRODUCT WITH RESPECT TO THE SERIES 2013 BONDS; PLEDGING TO SECURE PAYMENT OF THE PRINCIPAL OF AND INTEREST ON SUCH SERIES 2013 BONDS, revenues derived by the city from the public service tax and, junior to the lien thereon of the city’s outstanding capital improvement refunding promissory note, series 2009, THE REVENUES DERIVED BY THE CITY FROM THE local government half-cent sales tax and guaranteed entitlement AND CERTAIN MONEYS AND INVESTMENTS ON DEPOSIT IN CERTAIN FUNDS AND ACCOUNTS; MAKING CERTAIN COVENANTS AND AGREEMENTS FOR THE BENEFIT OF THE HOLDERS OF THE SERIES 2013 BONDS; AND PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF LEESBURG, FLORIDA AS FOLLOWS:

SECTION 1. DEFINITIONS. When used in this Resolution, the terms defined in Resolution No. 7162 of the City of Leesburg, Florida (the “Original Instrument”), adopted by the City Commission of the Issuer on July 12, 2004, shall have the respective meanings assigned thereto by the Original Instrument and the following terms shall have the following meanings, unless the context clearly otherwise requires:

"Beneficial Owners" shall mean the actual owners of the Series 2013 Bonds while the Series 2013 Bonds are registered in book-entry form.

“Bond Insurer” shall mean as to the Series 2013 Bonds (as defined below) Assured Guaranty Municipal Corp., a New York stock insurance company and any successors and assigns thereof.

“Bond Resolution” shall mean the Original Instrument as amended and supplemented including by this Resolution and any other resolution supplementing or amending the then existing Bond Resolution.

"City Authorized Representative" shall mean each of the Issuer's Mayor, City Manager and Finance Director.

“Escrow Deposit Agreement” shall mean that certain agreement by and between the Issuer and a bank or trust company to be selected and named by the Issuer prior to the sale of the Series 2013 Bonds (as hereinafter defined) for the purpose of providing for the payment of the Refunded Bonds (as hereinafter defined).

“Interest Date” shall mean each April 1 and October 1 commencing October 1, 2013.

 “Person” shall mean an individual, a corporation, a partnership, an association, a joint stock company, a trust, any unincorporated organization or governmental entity.

“Refunded Bonds” shall mean all of the Issuer’s Outstanding Capital Improvement Revenue Bonds, Series 2004.

“this Resolution” shall mean this instrument, as the same may from time to time be amended, modified or supplemented.

“Series 2009 Note” shall mean the Issuer’s Capital Improvement Refunding Promissory Note, Series 2009.

“Series 2013 Bonds” shall mean the City of Leesburg, Florida Capital Improvement Refunding Revenue Bonds, Series 2013 authorized to be issued pursuant to Section 7 of this Resolution.

The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof’ and any similar terms shall refer to this Resolution; the term “heretofore” shall mean before the date of adoption of this Resolution; and the term “hereafter” shall mean after the date of adoption of this Resolution. Words importing the masculine gender include every other gender. Words importing the singular number include the plural number, and vice versa.

SECTION 2. AUTHORITY FOR THIS RESOLUTION.  This Resolution is adopted pursuant to the provisions of the Act, the Original Instrument as supplemented, particularly Section 12.02 thereof, and other applicable provisions of law.

SECTION 3. FINDINGS. It is hereby ascertained, determined and declared that:

(A) The City Commission of the City of Leesburg, Florida (the “Issuer” or the “City”) duly adopted the Original Instrument on July 12, 2004 which authorized the issuance of the Issuer's Capital Improvement Revenue Bonds Series 2004 and authorized the issuance of Additional Bonds.

(B) The Issuer deems it necessary, desirable and in the best financial interest of the Issuer and its citizens to issue the Series 2013 Bonds for the principal purpose of refunding and defeasing the Refunded Bonds in order to effectuate a reduction in debt service secured by the Pledged Revenues.

(C) The Issuer deems it necessary, desirable and in the best interest of the Issuer and its citizens that the Pledged Revenues be pledged to the payment of the principal of and interest on the Series 2013 Bonds.  Following the issuance of the Series 2013 Bonds, no part of the Pledged Revenues will be pledged or encumbered in any manner except that the Guaranteed Entitlement and Sales Tax are pledged to the payment of the Series 2009 Note on a basis senior to the lien thereon of the Series 2013 Bonds.  The Issuer is authorized pursuant to Section 12.02, particularly Section 12.02(d), of the Original Instrument to issue Additional Bonds for the purpose of refunding any Series of Bonds or any Bonds within a Series payable from the Pledged Revenues under the terms, limitations and conditions provided therein.  Prior to the issuance of the Series 2013 Bonds, the provisions of Section 12.02(d) of the Original Instrument will have been complied with.  The Series 2013 Bonds shall be payable on a parity and rank equally as to lien on and source and security for payment from the Pledged Revenues, and in all other respects except as otherwise provided in the Bond Resolution, with any Additional Bonds hereafter issued in accordance with the Original Instrument.

(D) The principal of and interest and redemption premium, if any, on the Series 2013 Bonds and all reserve and other payments shall be payable solely from the Pledged Revenues as provided in the Bond Resolution.  No ad valorem taxing power of the Issuer will ever be exercised nor will any Bondholder of any Series 2013 Bond or any Qualified Swap Provider or any issuer of a Credit Facility or Liquidity Facility have the right to compel the exercise of such ad valorem taxing power to pay the principal of or interest on the Series 2013 Bonds or to make any other payments provided for in the Bond Resolution, and the Series 2013 Bonds shall not constitute a lien upon any property of the Issuer or situated within its corporate territorial limits, except the Pledged Revenues.

(E) The Issuer has received from the Bond Insurer commitments to provide its financial guaranty insurance policy (the “2013 Bond Insurance Policy”) with respect to certain maturities of the Series 2013 Bonds and its Reserve Product with respect to the Series 2013 Bonds, copies of such are attached hereto as Exhibit A; and it is in the best financial interest of the Issuer that the Issuer accept said commitments.

(F) The City Commission of the Issuer on December 14, 2012 adopted Resolution No. 9126 designating the finance team to work with the Issuer in connection with issuance of the Series 2013 Bonds and making certain other determinations regarding the issuance of the Series 2013 Bonds.

SECTION 4. AUTHORIZATION OF REFUNDING OF REFUNDED BONDS. The Issuer hereby authorizes the refunding of the Refunded Bonds as provided in this Resolution.  

SECTION 5. THIS RESOLUTION TO CONSTITUTE CONTRACT. In consideration of the purchase and acceptance of any or all of the Series 2013 Bonds by those who shall hold the same from time to time, the provisions of this Resolution shall be deemed to be and shall constitute a contract between the Issuer and the Holders and Beneficial Owners from time to time of the Series 2013 Bonds and the Bond Insurer. The pledge made in this Resolution and the provisions, covenants and agreements herein set forth to be performed by or on behalf of the Issuer shall be for the equal benefit, protection and security of the Holders and Beneficial Owners of any and all of the Series 2013 Bonds and for the benefit, protection and security of the Bond Insurer. All of the Series 2013 Bonds, regardless of the time or times of their issuance or maturity, shall be of equal rank without preference, priority or distinction of any of the Series 2013 Bonds over any other thereof except as expressly provided in or pursuant to this Resolution.

SECTION 6. ACCEPTANCE OF BOND INSURER’S COMMITMENTS. The Issuer hereby accepts the Bond Insurer’s commitment to provide the 2013 Bond Insurance Policy and the Reserve Product with respect to the Series 2013 Bonds; and hereby ratifies the execution and delivery by a City Authorized Representative on behalf of the Issuer of the acceptance of such commitments.  The covenants and agreements of the Issuer set forth in such commitments when executed and delivered shall be deemed to be a part of the Resolution as fully and to the same extent as if incorporated verbatim herein.

SECTION 7. AUTHORIZATION OF SERIES 2013 BONDS. Subject and pursuant to the provisions of the Bond Resolution, the Series 2013 Bonds are authorized to be issued in the aggregate principal amount of not exceeding $16,000,000.

SECTION 8. DESCRIPTION OF SERIES 2013 BONDS. The Series 2013 Bonds shall be dated as of their date of delivery; shall be issued as fully registered fixed rate Current Interest Bonds; and shall be numbered consecutively from one upward in order of maturity preceded by the letter “R;” shall be issued in denominations of $5,000 or any integral multiple thereof and shall bear interest at a rate or rates not exceeding the maximum rate permitted by law (calculated on the basis of a 360‑day year of twelve 30‑day months), payable in such manner and on such dates; shall consist of such amounts of Serial Bonds and Term Bonds, maturing in such amounts and in such years; and shall contain such redemption provisions; all as the Issuer shall hereafter provide by supplemental resolution.

The 2013 Bonds shall be executed and shall be subject to registration and such other terms and provisions as provided in the Original Instrument, particularly Article VI thereof.

The Series 2013 Bonds shall be initially Book Entry Bonds registered in the name of DTC which is designated as the initial Depository.

The Issuer will recognize the Depository or its nominee as the Holder for all purposes, including notices. Conveyance of notices and other communications by the Depository to participants, by participants to indirect participants, and by participants and indirect participants to Beneficial Owners will be governed by arrangements among them, subject to any statutory and regulatory requirements as may be in effect from time to time.

Neither the Issuer, the Registrar nor the Paying Agent will have any responsibility or obligation to the Beneficial Owners or any other Person with respect to (i) the accuracy of any records maintained by the Depository or any Persons participating by or through the Depository; (ii) the payment by the Depository or any Persons participating by or through the Depository of any amount with respect to the principal or interest on the Series 2013 Bonds; (iii) any notice which is permitted or required to be given to Holders pursuant to the Bond Resolution; (iv) the selection by the Depository or any Persons participating by or through the Depository of any Person to receive payment in the event of a partial redemption of the Series 2013 Bonds; or (v) any consent given or other action taken by the Depository as Holder.

SECTION 9. CREATION OF 2013 ACCOUNT WITHIN THE RESERVE FUND.  The Issuer hereby creates and establishes the 2013 Reserve Account within the Capital Improvement Reserve Fund.  Amounts on deposit in the 2013 Reserve Account, including any Reserve Product, shall be applied as provided in the Bond Resolution but shall secure only the Series 2013 Bonds.  The face amount of the Reserve Product issued by the Bond Insurer shall be equal to the Reserve Requirement for the Series 2013 Bonds.  The Reserve Requirement shall not exceed an amount equal to the lesser of (i) the Maximum Bond Service Requirement for the Series 2013 Bonds; (ii) 125% of the average Bond Service Requirement for the Series 2013 Bonds; or (iii) 10% of the aggregate stated original principal amount of all Series 2013 Bonds.  The Series 2013 Bonds will not be secured by the Composite Reserve Account.

SECTION 10. APPLICATION OF SERIES 2013 BOND PROCEEDS.  The proceeds derived from the sale of the Series 2013 Bonds, including premium, if any, shall, simultaneously with the delivery of the Series 2013 Bonds to the purchaser or purchasers thereof, be applied by the Issuer as follows:

(A) A sufficient amount of Series 2013 Bonds proceeds, together with other legally available funds, which will be sufficient to pay, as provided in the Escrow Deposit Agreement, the principal of and interest on the Refunded Bonds, as the same shall become due and are redeemed, shall be deposited into the Escrow Account as specified in the Escrow Deposit Agreement.  Such funds shall be kept separate and apart from all other funds of the Issuer, and the money on deposit therein shall be withdrawn, used and applied solely for the purposes set forth in the Escrow Deposit Agreement.

(B) An amount equal to the premiums with respect to the 2013 Bond Insurance Policy and the Reserve Product for the Series 2013 Bonds shall be transferred directly to the Bond Insurer

(C) The balance of the proceeds of the Series 2013 Bonds shall be deposited in the 2013 Capital Improvement Cost of Issuance Fund hereby created and applied to payment of the cost of issuance of the Series 2013 Bonds.

Notwithstanding the provisions of this Section, a City Authorized Representative is hereby authorized by the Issuer to supplement and amend the application of proceeds of the Series 2013 Bonds provided herein and to provide as to the amounts to be used for the purposes set forth above, as such may be amended or supplemented, as evidenced by a certificate signed by such official executed in connection with the issuance of the Series 2013 Bonds, in a manner otherwise consistent with the objectives of this Resolution and not inconsistent with the Bond Resolution. 

SECTION 11. FORM OF SERIES 2013 BONDS.  The Series 2013 Bonds shall be in substantially the following form with such omissions, insertions and variations as may be necessary and/or desirable and approved by the Mayor or the Clerk prior to the issuance thereof (which necessity and/or desirability and approval shall be evidenced conclusively by the Issuer’s delivery of the Series 2013 Bonds to the purchaser or purchasers thereof):

[BOND INSURANCE CAPTION]

(Form of Current Interest Bond)

REGISTERED
REGISTERED

No. R-          
$                

UNITED STATES OF AMERICA
STATE OF FLORIDA
CITY OF LEESBURG
CAPITAL IMPROVEMENT REFUNDING REVENUE BOND,
SERIES 2013
	Interest Rate:
	Maturity Date:
	Dated Date:
	CUSIP NO.

	     %
	
	
	


REGISTERED OWNER:
CEDE & CO.

PRINCIPAL AMOUNT: 
DOLLARS

The City of Leesburg, Florida (hereinafter called the “Issuer”), for value received, hereby promises to pay to the Registered Owner identified above, or to registered assigns or legal representatives, but solely from the revenues hereinafter mentioned, on the Maturity Date identified above (or earlier as hereinafter provided), the Principal Amount identified above, upon presentation and surrender hereof (except while this Bond is in book-entry only form  such presentation shall only be required at final maturity or final payment) at the designated office of U.S. Bank National Association, Orlando, Florida, or its successors, as Registrar and Paying Agent (the “Registrar” and “Paying Agent”), and to pay, solely from such special revenues, interest on the Principal Amount from the Dated Date, or from the most recent Interest Date to which interest has been paid, at the Interest Rate per annum identified above, until payment of the Principal Amount, or until provision for the payment thereof has been duly provided for, such interest being payable semiannually on the first day of April and the first day of October of each year, commencing on October 1, 2013.  Interest will be calculated on the basis of a 360-day year consisting of twelve 30-day months and will be paid by check or draft mailed to the Registered Owner hereof at his address as it appears on the registration books of the Issuer maintained by the Registrar at the close of business on the fifteenth day (whether or not a Business Day) of the month next preceding the Interest Date (the “Record Date”), irrespective of any transfer or exchange of this Bond subsequent to the Record Date and prior to such Interest Date, unless the Issuer shall be in default in payment of interest due on such Interest Date.  In the event of any such default, such defaulted interest shall be payable to the person in whose name such Bond is registered at the close of business on a special record date (which date shall also be the date for the payment of such defaulted interest) as established by notice by deposit in the U.S. mails, postage prepaid, by the Issuer to the Registered Owners of Bonds not less than fifteen days preceding such special record date.  Such notice shall be mailed to the persons in whose names the Bonds are registered at the close of business on the fifth day (whether or not a business day) preceding the date of mailing.

This Bond and the interest hereon is payable solely from and secured by a lien upon and pledge of the revenues derived by the Issuer from the Public Service Tax and on a subordinated basis, to the City's Capital Improvement Refunding Promissory Note, Series 2009 from the Sales Tax and Guaranteed Entitlement subject to the conditions described in Resolution No. 7162, adopted by the Issuer on July 12, 2004, as supplemented and amended (the “Bond Resolution”), and certain other funds and accounts and investment earnings thereon (collectively, the “Pledged Revenues”), all in the manner and to the extent provided in the Bond Resolution and as more particularly described below.  All terms used herein in capitalized form, unless otherwise defined herein, shall have the meanings ascribed thereto in the Bond Resolution.  Reference is hereby made to the Bond Resolution for the provisions, among others, relating to the terms, lien and security of the Bonds, the custody and application of the proceeds of the Bonds, the rights and remedies of the Registered Owners of the Bonds, the extent of and limitations on the Issuer’s rights, duties and obligations, and the provisions permitting the issuance or incurrence of additional parity indebtedness (including Additional Bonds and Hedge Obligations arising under Qualified Swaps), to all of which provisions the Registered Owner and Beneficial Owners hereof for himself and his successors in interest assents by acceptance of this Bond.

This Bond shall not be deemed to constitute a general debt or a pledge of the faith and credit of the Issuer, or a debt or a pledge of the faith and credit of the State of Florida or any political subdivision thereof within the meaning of any constitutional, legislative or charter provision or limitation, and it is expressly agreed by the Registered Owner and Beneficial Owners of this Bond that such Registered Owner and Beneficial Owners shall never have the right, directly or indirectly, to require or compel the exercise of the ad valorem taxing power of the Issuer or any other political subdivision of the State of Florida or taxation in any form on any real or personal property for the payment of the principal of, premium, if any, and interest on this Bond or for the payment of any other amounts provided for in the Bond Resolution.

It is further agreed between the Issuer and the Registered Owner and Beneficial Owners of this Bond that this Bond and the indebtedness evidenced hereby shall not constitute a lien upon any property of or in the Issuer, but shall constitute a lien only on the Pledged Revenues, all in the manner and to the extent provided in the Bond Resolution.  Neither the members of the governing body of the Issuer nor any person executing the Bonds shall be liable personally on the Bonds by reason of their issuance.

This Bond is one of an authorized issue of Bonds in the aggregate principal amount of $____________, of like tenor and effect, except as to number, maturity (unless all Bonds mature on the same date) and interest rate, issued for the principal purpose of financing the cost of refunding the Refunded Bonds, pursuant to the authority of and in full compliance with the Constitution and laws of the State of Florida, including particularly the Bond Resolution, Article VIII, Section 2, Constitution of the State of Florida and Chapter 166, Florida Statutes and Parts II and VI of Chapter 218, Florida Statutes.  This Bond is also subject to the terms and conditions of the Bond Resolution.

The Bonds of this issue are subject to redemption prior to their maturity [Insert Term Bond amortization provisions].  The Bonds of this issue shall be further subject to redemption prior to their maturity at the option of the Issuer [Insert optional redemption provisions].

Notice of such redemption shall be given in the manner required by the Bond Resolution.

The registration of this Bond may be transferred upon the registration books upon delivery to the designated office of the Registrar accompanied by a written instrument or instruments of transfer in form and with guaranty of signature satisfactory to the Registrar, duly executed by the owner of this Bond or by his attorney-in-fact or legal representative, containing written instructions as to the details of transfer of this Bond, along with the social security number or federal employer identification number of such transferee.  In all cases of a transfer of a Bond, the Registrar shall at the earliest practical time in accordance with the provisions of the Bond Resolution enter the transfer of ownership in the registration books and (unless uncertificated registration shall be requested and the Issuer has a registration system that will accommodate uncertificated registration) shall deliver in the name of the new transferee or transferees a new fully registered Bond or Bonds of the same maturity and of authorized denomination or denominations, for the same aggregate principal amount and payable from the same source of funds.  Neither the Issuer nor the Registrar shall be required to register the transfer of any Bond during the period commencing on the fifteenth day of the month immediately preceding an Interest Date on the Bonds and ending on such Interest Date, or, in the case of any proposed redemption of Bonds, after such Bonds or any portion thereof have been selected for redemption.  The Issuer and the Registrar may charge the owner of such Bond for the registration of every such transfer of a Bond an amount sufficient to reimburse them for any tax, fee or any other governmental charge required (other than by the Issuer) to be paid with respect to the registration of such transfer, and may require that such amounts be paid before any such new Bond shall be delivered.

If the date for payment of the principal of, premium, if any, or interest on this Bond shall be a day on which banking business in the city or cities where the Paying Agent has its designated corporate trust offices is not being transacted, the New York Stock Exchange is not open or the Issuer is not open to transact business, then the date for such payment shall be the next succeeding Business Day, and payment on such day shall have the same force and effect as if made on the nominal date of payment.

It is hereby certified and recited that all acts, conditions and things required to exist, to happen, and to be performed precedent to and in the issuance of this Bond exist, have happened and have been performed in regular and due form and time as required by the laws and Constitution of the State of Florida applicable hereto, and that the issuance of the Bonds of this Series does not violate any constitutional or statutory limitation or provision.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any security or benefit under the Bond Resolution until the Certificate of Authentication endorsed hereon shall have been signed by the Registrar.

IN WITNESS WHEREOF, the City of Leesburg, Florida, has issued this Bond and has caused the same to be signed by the Mayor and attested to and countersigned by its Clerk, either manually or with their facsimile signatures, and its corporate seal or a facsimile thereof to be affixed, impressed, imprinted, lithographed or reproduced hereon, all as of the first day of _____________, ____.

CITY OF LEESBURG, FLORIDA

(SEAL)

By


Mayor

ATTESTED AND COUNTERSIGNED:

By



Clerk

APPROVED AS TO FORM AND CORRECTNESS:

By:



City Attorney

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds designated in and executed under the provisions of the within mentioned Bond Resolution.

U.S. BANK, NATIONAL ASSOCIATION,
as Registrar

By


Authorized Officer

Date of Authentication:

[Form of Abbreviations]

The following abbreviations, when used in the inscription on the face of the within Bond, shall be construed as though they were written out in full according to the applicable laws or regulations.

TEN COM
-
as tenants in common

TEN ENT
-
as tenants by the entireties

JT TEN
-
as joint tenants with the right of survivorship and not as tenants in common

UNIFORM GIFT MIN ACT - ________________________ Custodian ________________
(Cust)
(Minor)

under Uniform Gifts to Minors Act __________________
(State)

Additional abbreviations may also be used

though not in the above list.

ASSIGNMENT

FOR VALUE RECEIVED the undersigned _____________________________ (the “Transferor”) hereby sells, assigns and transfers unto __________________________ (the “Transferee”)

(PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF TRANSFEREE)

(Please print or typewrite name and address of Transferee)

the within bond and all rights thereunder, and does hereby irrevocably constitute and appoint ______________ as attorney to register the transfer of the within bond on the books kept for registration and registration of transfer thereof, with full power of substitution in the premises.

	Dated: 


Signature Guaranteed:

NOTICE:  Signature(s) must be guaranteed by an eligible guarantor institution which is a member of a recognized signature guaranty program, i.e., Securities Transfer Agents Medallion Program (STAMP), Stock Exchanges Medallion Program (SEMP) or New York Stock Exchange Medallion Signature Program (MSP), a member firm of the New York Stock Exchange or a commercial bank or a trust company.
	

Registered Owner

NOTICE:  No transfer will be registered and no new Bond will be issued in the name or names of the Transferee(s), unless the signature(s) to this assignment correspond(s) with the name or names as it/they appear(s) upon the face of the within Bond in every particular, without alteration or enlargement or any change whatever and the Social Security or Federal Employer Identification Numbers of the Transferee(s)is/are supplied.

	
	


[STATEMENT OF INSURANCE]

BONDS AND QUALIFIED SWAPS NOT TO BE GENERAL INDEBTEDNESS OF THE ISSUER.  Neither the Series 2013 Bonds nor any Hedge Obligations or other amounts payable under any Qualified Swaps in regard to the Series 2013 Bonds or any amounts due the Bond Insurer or any other provider of a Credit Facility, Liquidity Facility or Reserve Product shall be or constitute general obligations or indebtedness of the Issuer within the meaning of the Constitution of the State of Florida, but shall be payable solely from and secured by a lien upon and a pledge of the Pledged Revenues in the manner and to the extent provided in the Bond Resolution.  No Bondholder, Beneficial Owner or Qualified Swap Provider or the Bond Insurer or any other provider of a Credit Facility, Liquidity Facility or Reserve Product shall ever have the right to compel the exercise of the ad valorem taxing power of the Issuer or taxation in any form on any real or personal property to pay the principal of, premium, if any, and interest on the Series 2013 Bonds or any amounts due under a Qualified Swap or any amounts due the Bond Insurer or any other provider of a Credit Facility, Liquidity Facility or Reserve Product, nor shall any Bondholder, Beneficial Owner or Qualified Swap Provider or the Bond Insurer or any other provider of a Credit Facility, Liquidity Facility or Reserve Product be entitled to payment of such principal, premium and interest or Hedge Obligations or Hedge Charges from any other funds of the Issuer other than the Pledged Revenues, all in the manner and to the extent herein provided in the Bond Resolution.  Neither the Bondholders, Beneficial Owners nor the Qualified Swap Providers shall have a lien upon any Projects.

SECTION 12. SECURITY FOR BONDS.  The Issuer does hereby irrevocably pledge the Pledged Revenues to the payment of the principal of or redemption price, if applicable, and interest on the Series 2013 Bonds all and to the extent provided herein and in the Bond Resolution.  The lien of the Series 2013 Bonds on the Sales Tax and the Guaranteed Entitlement is junior to the lien thereon of the Series 2009 Note.  

SECTION 13. APPLICATION OF PROVISIONS OF ORIGINAL INSTRUMENT. The Series 2013 Bonds shall for all purposes be considered to be Additional Bonds issued under the authority of Section 12.02 of the Bond Resolution and shall be entitled to all the protection and security provided in and by the Bond Resolution for Additional Bonds. The debt service on the Series 2013 Bonds shall be payable from the Revenue Fund established by the Original Instrument and as provided in Article IX of the Original Instrument.  Notwithstanding the provisions of Section 6.06 of the Original Instrument, notice of redemption of any Series 2013 Bond shall not be required to be given by publication in The Bond Buyer or a financial journal published and of general circulation in the City of New York, New York, which change in the opinion of the Issuer is not prejudicial to the rights or interest of the Holders or Beneficial Owners of the Series 2013 Bonds.  The terms and provisions of the Bond Resolution as supplemented hereby shall remain in full force and effect and be fully applicable with respect to the Series 2013 Bonds as if such Series 2013 Bonds were originally issued thereunder.

SECTION 14. REFUNDING OF SERIES 2009 NOTE.  The Issuer will not issue or incur any debt having a lien on any of the Pledged Revenues superior to the lien thereon of the Series 2013 Bond other than debt with a superior lien on the Guaranteed Entitlement and Sales Tax issued to refund all of the outstanding Series 2009 Note provided that the Bond Service Requirement with respect to such refunding bonds is less in each Bond Year than the Bond Service Requirement with respect to the Series 2009 Note.

SECTION 15. SEVERABILITY. If any one or more of the covenants, agreements or provisions of this Resolution should be held contrary to any express provision of law or contrary to the policy of express law, though not expressly prohibited, or against public policy, or shall for any reason whatsoever be held invalid or shall in any manner be held to adversely affect the validity of the Series 2013 Bonds, then such covenants, agreements or provisions shall be null and void and shall be deemed separate from the remaining covenants, agreements or provisions of this Resolution or of the Series 2013 Bonds issued hereunder.

SECTION 16. GENERAL AUTHORITY.  The members of the Governing Body and the Issuer’s officers, attorneys and other agents and employees are hereby authorized to do all acts and things required of them by this Resolution or desirable or consistent with the requirements hereof for the full, punctual and complete performance of all of the terms, covenants and agreements contained in the Series 2013 Bonds and this Resolution, and they are hereby authorized to execute and deliver all documents which shall be required by Bond Counsel, the Bond Insurer or the initial purchasers of the Series 2013 Bonds to effectuate the sale of the Bonds to said initial purchasers.

SECTION 17. NO PERSONAL LIABILITY.  No representation, statement, covenant, warranty, stipulation, obligation or agreement herein contained, or contained in the Series 2013 Bonds, or in any certificate or other instrument to be executed on behalf of the Issuer in connection with the issuance of the Series 2013 Bonds, shall be deemed to be a representation, statement, covenant, warranty, stipulation, obligation or agreement of any member of the Governing Body, officer, employee or agent of the Issuer in his or her individual capacity, and none of the foregoing persons nor any officer of the Issuer executing the Series 2013 Bonds, or any certificate or other instrument to be executed in connection with the issuance of the Series 2013 Bonds, shall be liable personally thereon or be subject to any personal liability or accountability by reason of the execution or delivery thereof.

SECTION 18. NO THIRD PARTY BENEFICIARIES.  Nothing in this Resolution, or in the Series 2013 Bonds, expressed or implied, is intended or shall be construed to confer upon any person for a corporation other than the Bond Insurer and the Holders and Beneficial Owners any right, remedy or claim, legal or equitable, under and by reason of the Bond Resolution or any provision hereof, or of the Series 2013 Bonds, all provisions hereof and thereof being intended to be and being for the sole and exclusive benefit of the Issuer and the Persons who shall from time to time be the Holders, Beneficial Owners and Bond Insurer.

SECTION 19. REPEAL OF INCONSISTENT RESOLUTIONS.  All resolutions or parts thereof in conflict herewith are hereby superseded and repealed to the extent of such conflict.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

EFFECTIVE DATE.  This Resolution shall take effect immediately upon its adoption.

PASSED, APPROVED AND ADOPTED this 22nd day of April, 2013.

	


(OFFICIAL SEAL)
	CITY OF LEESBURG, FLORIDA






Mayor

	ATTEST:




City Clerk
	

	
	

	Approved as to Form and Correctness:




Office of the City Attorney
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