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Capital Improvement Refunding Revenue Bonds, Series 2013
Dated:  Date of Delivery
Due: October 1, as shown on inside cover
The Capital Improvement Refunding Revenue Bonds, Series 2013 (the "Series 2013 Bonds"), of the City of Leesburg, Florida (the "City"), will be issued only as fully registered bonds in denominations of $5,000 or any integral multiple thereof and will be initially registered only in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New York ("DTC"), which will act as securities depository for the Series 2013 Bonds. The Series 2013 Bonds will be available to purchasers only under the book-entry system maintained by DTC through brokers and dealers who are, or act through, DTC Participants. Purchasers will not receive delivery of the Series 2013 Bonds. So long as any purchaser is the Beneficial Owner (as defined herein) of a Series 2013 Bond, such purchaser must maintain an account with a broker or dealer who is, or acts through, a DTC Participant to receive payment of principal of and interest on such Series 2013 Bond. The principal of and interest on the Series 2013 Bonds will be paid by U.S. Bank National Association, Orlando, Florida, as Registrar and Paying Agent. See "DESCRIPTION OF THE SERIES 2013 BONDS - Book-Entry Only System" herein. Interest on the Series 2013 Bonds will be payable on [October 1, 2013], and semiannually thereafter on April 1 and October 1 of each year.
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THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY.  IT IS NOT A SUMMARY OF THIS ISSUE.  INVESTORS MUST READ THIS ENTIRE OFFICIAL STATEMENT TO OBTAIN INFORMATION ESSENTIAL TO MAKING AN INFORMED INVESTMENT DECISION.

________________________________

The Series 2013 Bonds are being issued by the City pursuant to Section 159.11, Florida Statutes, Chapter 166, Florida Statutes, Parts II and VI of Chapter 218, Florida Statutes and Article VIII, Section 2 of the Constitution of the State of Florida (collectively, the "Act"), and other applicable provisions of law, and Resolution No. 7162 of the City adopted on July 12, 2004, as amended by Resolution No. 8558 adopted on October 26, 2009 and as supplemented, particularly as supplemented by Resolution Nos. _____ and  _____, each adopted by the City Commission on __________, 2013 (collectively, the "Bond Resolution"), to provide funds for the purpose of (i) advance refunding the Outstanding Capital Improvement Revenue Bonds, Series 2004 (the "Refunded Bonds") expected to be outstanding on the date of delivery of the Series 2013 Bonds in the aggregate principal amount of $14,650,000 and (ii) paying certain expenses related to the issuance and sale of the Series 2013 Bonds, including the municipal bond insurance policy and Reserve Product premiums. See the discussion under the headings "REFUNDING PLAN" and "ESTIMATED SOURCES AND USES OF FUNDS" herein.

The principal of, premium, if any, and interest on the Series 2013 Bonds will be payable from and will be secured solely by a lien upon and a pledge of the Sales Tax, the Guaranteed Entitlement, the Public Service Tax, any Hedge Receipts (all as described herein) and all earnings and investment income derived from the investment of the funds held in trust by the City under the Bond Resolution for the benefit of the Bondholders, except for amounts on deposit in an account in the Construction Fund and  funds held in any account in the Reserve Fund not applicable to the Series 2013 Bonds, all in the manner and subject to the terms and provisions of the Bond Resolution (collectively, the "Pledged Revenues").  The lien of the Series 2013 Bonds on the Sales Tax and Guaranteed Entitlement is subordinate to the lien thereon of the City's outstanding Capital Improvement Refunding Promissory Note, Series 2009 currently outstanding in the principal amount of $5,787,400 (the "Senior Note") issued pursuant to the Senior Lien Loan Agreement (as hereinafter defined).  See "SOURCES OF AND SECURITY FOR PAYMENT OF THE SERIES 2013 BONDS - Senior Note and Senior Lien Agreement" herein for a description of certain terms of the Senior Lien Loan Agreement and "DEBT SERVICE SCHEDULE" herein for the remaining debt service on the Senior Note.  For a discussion of the security for the Series 2013 Bonds, see the information under the heading "SOURCES OF AND SECURITY FOR PAYMENT OF THE SERIES 2013 BONDS" herein.

The Series 2013 Bonds are subject to redemption prior to maturity as more fully described herein. See "DESCRIPTION OF THE SERIES 2013 BONDS - Redemption Provisions" herein.

THE SERIES 2013 BONDS AND THE INTEREST AND PREMIUM, IF ANY, THEREON AND ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE BOND RESOLUTION SHALL BE LIMITED OBLIGATIONS OF THE CITY PAYABLE SOLELY FROM AND SECURED BY THE PLEDGED REVENUES AS PROVIDED IN THE BOND RESOLUTION.  NEITHER THE SERIES 2013 BONDS NOR THE INTEREST AND PREMIUM, IF ANY, PAYABLE THEREON SHALL CONSTITUTE A GENERAL INDEBTEDNESS OF THE CITY, THE STATE OF FLORIDA (THE "STATE"), OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION OF ANY OF THE FOREGOING WITHIN THE MEANING OF THE CONSTITUTION AND LAWS OF THE STATE.  THE SERIES 2013 BONDS AND THE INTEREST AND PREMIUM, IF ANY, PAYABLE THEREON DO NOT CONSTITUTE EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OR TAXING POWER OF THE CITY, THE STATE OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION OF ANY OF THE FOREGOING OR A LIEN UPON ANY PROPERTY OF THE CITY, THE STATE OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION OF ANY OF THE FOREGOING OTHER THAN AS PROVIDED IN THE BOND RESOLUTION.  NO BONDHOLDER NOR ANY OTHER PERSON SHALL EVER HAVE THE RIGHT TO COMPEL THE EXERCISE OF THE AD VALOREM TAXING POWER OF THE CITY, THE STATE OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION OF ANY OF THE FOREGOING TO PAY THE SERIES 2013 BONDS OR THE INTEREST AND PREMIUM, IF ANY, THEREON OR TO PAY ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE BOND RESOLUTION.

Payment of principal of and interest on the Series 2013 Bonds maturing ________ through ________ (collectively, the "Insured Bonds") when due will be insured under an insurance policy to be issued by Assured Guaranty Municipal Corp. (the "Bond Insurer") simultaneously with the delivery of the Series 2013 Bonds.  For a discussion of the terms and provisions of said policy, including the limitations thereof, see "MUNICIPAL BOND INSURANCE" herein and Appendix F hereto.

[Bond Insurer Logo]

The Series 2013 Bonds are offered when, as and if issued, subject to receipt of the legal opinion of Akerman Senterfitt, Orlando, Florida, Bond Counsel. Certain legal matters will be passed on for the City by McLin & Burnsed, P.A., City Counsel and by Holland & Knight LLP, Lakeland, Florida, Disclosure Counsel.  The Underwriters are being represented by Bryant Miller Olive P.A., Orlando, Florida.  Larson Consulting Services, LLC, Orlando, Florida, is acting as Financial Advisor to the City. It is expected that settlement for the Series 2013 Bonds will occur through the facilities of DTC in New York, New York, on or about ______________, 2013.
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*  Preliminary, subject to change
MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES, PRICES OR YIELDS AND 
INITIAL CUSIP NUMBERS

$__________*

CITY OF LEESBURG, FLORIDA

Capital Improvement Refunding Revenue Bonds, Series 2013

($_________ Serial Bonds)

	Maturity Date

(October 1)
	Principal
Amount
	Interest
Rate
	Price/
Yield
	Initial
CUSIP No. †

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


($______________ Term Bonds)

$___________ ______% Term Bonds due October 1, 20_____, Yield ___________%, Price ___________%, Initial CUSIP No. ___________†
$___________ ______% Term Bonds due October 1, 20_____, Yield ___________%, Price ___________%, Initial CUSIP No. ___________†
*
Preliminary, subject to change

†
The City is not responsible for the use of CUSIP Numbers, nor is a representation made as to their correctness.  The CUSIP Numbers are only included solely for the convenience of the readers of the Official Statement and may be changed after the issuance of the Series 2013 Bonds.
RED HERRING LANGUAGE

This Preliminary Official Statement and the information contained herein are subject to change, completion or amendment. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or solicitation of an offer to buy nor shall there be any sale of the Series 2013 Bonds by any person in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.  The City has deemed this Preliminary Official Statement "final," except for certain permitted omissions, within the contemplation of Rule 15c2-12 promulgated by the Securities and Exchange Commission.
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No dealer, broker, salesman or other person has been authorized to give any information or to make any representation other than the information and representations contained herein, in connection with the offering of the Series 2013 Bonds, and if given or made, such 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 nor the solicitation of an offer to buy, nor will there be any sale of the Series 2013 Bonds to any person in any jurisdiction to whom it is unlawful to make such offer, solicitation or sale. The information set forth herein has been obtained from the City, the Bond Insurer and The Depository Trust Company and other sources which are believed to be reliable, and while not guaranteed as to completeness or accuracy, is believed to be correct as of the date of this Official Statement.  Any statements in this Official Statement involving estimates, assumptions and matters of opinion, whether or not so expressly stated, are intended as such and not as representations of fact, and the City expressly makes no representation that such estimates, assumptions and opinions will be realized or fulfilled.  Any information, estimates, assumptions and matters of opinion contained in this Official Statement 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 Agency since the date hereof.
The Series 2013 Bonds have not been registered with the Securities and Exchange Commission under the Securities Act of 1933, as amended, nor has the Bond Resolution been qualified under the Trust Indenture Act of 1939, as amended, in reliance upon exemptions contained in such acts. The registration or qualification of the Series 2013 Bonds in accordance with applicable provisions of the securities laws of the states, if any, in which the Series 2013 Bonds have been registered or qualified and the exemption from registration or qualification in certain other states cannot be regarded as a recommendation thereof. Neither these states nor any of their agencies have passed upon the merits of the Series 2013 Bonds or the accuracy or completeness of this Official Statement. Any representation to the contrary may be a criminal offense.

IN CONNECTION WITH THE OFFERING OF THE SERIES 2013 BONDS, THE UNDERWRITERS MAY OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SERIES 2013 BONDS OFFERED HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET.  SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.  THE UNDERWRITERS MAY OFFER AND SELL THE SERIES 2013 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 UNDERWRITERS.
References herein to laws, rules, regulations, resolutions, agreements, reports and other documents do not purport to be comprehensive or definitive. All references to such documents are qualified in their entirety by reference to the particular document, the full text of which may contain qualifications of and exceptions to statements made herein. Where full texts have not been included as appendices to this Official Statement, copies may be obtained from the City of Leesburg, Florida, 501 W. Meadow Street, Leesburg, Florida  34748, Attention:  City Clerk, upon payment of reproduction costs and postage and handling expenses.

The Underwriter have provided the following sentence for inclusion in this Official Statement.  The Underwriter have reviewed the information in this Official Statement in accordance with, and as a part of, their responsibilities to investors under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriter do not guarantee the accuracy or completeness of such information.
CERTAIN STATEMENTS CONTAINED IN THIS OFFICIAL STATEMENT REFLECT NOT HISTORICAL FACTS BUT FORECASTS AND "FORWARD-LOOKING STATEMENTS."  IN THIS RESPECT, THE WORDS "ESTIMATE," "PROJECT," "ANTICIPATE," "EXPECT," "INTEND," "BELIEVE" AND SIMILAR EXPRESSIONS ARE INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS.  ALL PROJECTIONS, FORECASTS, ASSUMPTIONS, EXPRESSIONS OF OPINIONS, ESTIMATES AND OTHER FORWARD-LOOKING STATEMENTS ARE EXPRESSLY QUALIFIED IN THEIR ENTIRETY BY THE CAUTIONARY STATEMENTS SET FORTH IN THIS OFFICIAL STATEMENT.
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OFFICIAL STATEMENT

relating to

$__________*
CITY OF LEESBURG, FLORIDA
CAPITAL IMPROVEMENT REFUNDING REVENUE BONDS
SERIES 2013
INTRODUCTION

The purpose of this Official Statement, which includes the cover page, and the Appendices hereto, is to furnish information with respect to the issuance by the City of Leesburg, Florida (the "City") of its $__________( aggregate principal amount of Capital Improvement Refunding Revenue Bonds, Series 2013 (the "Series 2013 Bonds"). 

The principal of, premium, if any, and interest on the Series 2013 Bonds will be payable from and will be secured solely by a lien upon and a pledge of the Sales Tax, the Guaranteed Entitlement, the Public Service Tax, any Hedge Receipts (all as described herein), and all earnings and investment income derived from the investment of the funds held in trust by the City under the Bond Resolution for the benefit of the Bondholders, except for amounts on deposit in any account in the Construction Fund and funds held in any account in the Reserve Fund, all in the manner and subject to the terms and provisions of the Bond Resolution (collectively, the "Pledged Revenues").  The lien of the Series 2013 Bonds on the Sales Tax and Guaranteed Entitlement is subordinate to the lien thereon of the City's outstanding Capital Improvement Refunding Promissory Note, Series 2009 (the "Senior Note") issued pursuant to the Loan Agreement dated December 4, 2009 between the City and Bank of America, N.A. (the "Senior Lien Loan Agreement").  The proceeds of the Senior Note were used to refund the City's Capital Improvement Revenue Bonds, Series 1999 (the "1999 Bonds") outstanding under Resolution No. 5725 adopted on August 12, 1999 (the "Senior Improvement Resolution").  Upon issuance of the Senior Note, the City repealed the Senior Improvement Resolution, effective upon payment in full of the 1999 Bonds.  See "SOURCES AND SECURITY FOR PAYMENT OF THE SERIES 2013 BONDS - Senior Note and Senior Lien Loan Agreement" herein for a description of certain terms of the Senior Lien Loan Agreement. For a discussion of the security for the Series 2013 Bonds, see the information under the heading "SOURCES OF AND SECURITY FOR PAYMENT OF THE SERIES 2013 BONDS" herein.
The proceeds of the Series 2013 Bonds will be used by the City to provide funds for the purpose of (i) advance refunding the Outstanding Capital Improvement Revenue Bonds, Series 2004 (the "Refunded Bonds") expected to be outstanding on the date of delivery of the Series 2013 Bonds in the aggregate principal amount of $14,650,000; and (ii) paying certain expenses related to the issuance and sale of the Series 2013 Bonds, including the municipal bond insurance policy and reserve product premiums. See the discussion under the headings "REFUNDING PLAN" and "ESTIMATED SOURCES AND USES OF FUNDS" herein.

THE SERIES 2013 BONDS AND THE INTEREST AND PREMIUM, IF ANY, THEREON AND ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE BOND RESOLUTION SHALL BE LIMITED OBLIGATIONS OF THE CITY PAYABLE SOLELY FROM AND SECURED BY THE PLEDGED REVENUES AS PROVIDED IN THE BOND RESOLUTION.  NEITHER THE SERIES 2013 BONDS NOR THE INTEREST AND PREMIUM, IF ANY, PAYABLE THEREON SHALL CONSTITUTE A GENERAL INDEBTEDNESS OF THE CITY, THE STATE OF FLORIDA (THE "STATE"), OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION OF ANY OF THE FOREGOING WITHIN THE MEANING OF THE CONSTITUTION AND LAWS OF THE STATE.  THE SERIES 2013 BONDS AND THE INTEREST AND PREMIUM, IF ANY, PAYABLE THEREON DO NOT CONSTITUTE EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OR TAXING POWER OF THE CITY, THE STATE OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION OF ANY OF THE FOREGOING OR A LIEN UPON ANY PROPERTY OF THE CITY, THE STATE OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION OF ANY OF THE FOREGOING OTHER THAN AS PROVIDED IN THE BOND RESOLUTION.  NO BONDHOLDER NOR ANY OTHER PERSON SHALL EVER HAVE THE RIGHT TO COMPEL THE EXERCISE OF THE AD VALOREM TAXING POWER OF THE CITY, THE STATE OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION OF ANY OF THE FOREGOING TO PAY THE SERIES 2013 BONDS OR THE INTEREST AND PREMIUM, IF ANY, THEREON OR TO PAY ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE BOND RESOLUTION.

Unless otherwise defined herein or where the context would clearly indicate otherwise, capitalized terms used herein shall have the meaning set forth in the Bond Resolution, a copy of which is attached hereto as APPENDIX C.  The references, excerpts and summaries of all documents referred to herein do not purport to be complete statements of the provisions of such documents, and reference is made to the originals of all such documents for full and complete statements of all matters of fact relating to the Series 2013 Bonds, the security for the payment of the Series 2013 Bonds and the rights and obligations of Registered Owners thereof. Copies of such documents may be obtained from the City of Leesburg, Florida, 501 W. Meadow Street, Leesburg, Florida  34748, Attention:  City Clerk, upon payment of reproduction costs and postage and handling expenses.

For a description of the terms and conditions of the Series 2013 Bonds, reference is made to APPENDIX C to this Official Statement. The description of the Bond Resolution and the Series 2013 Bonds contained herein do not purport to be comprehensive or definitive, and reference is made to the Bond Resolution, on file with the City, for the complete terms thereof.

THE CITY

The City is located in the north central region of the State, approximately forty miles northwest of Orlando, Florida, and is the oldest and second most populated of the fourteen municipalities in Lake County ("County").  The corporate limits of the City encompass approximately thirty square miles.  The estimated 2012 population of the City was 20,263.  The City is a municipal corporation of the State which was created by the State Legislature in 1875 and is governed by and derives its operating authority from the constitution and laws of the State.  The City has full home rule powers enabling it to conduct municipal government and exercise any power for municipal purposes, except when expressly prohibited by law.

Pursuant to its municipal charter, the City operates under a commission/manager form of government.  The City Commission acts as the governing board, with the power to enact ordinances and adopt resolutions, and consists of five City Commissioners, elected to staggered four-year terms.  Three of the City Commission members must meet district residency requirements.  The remaining two City Commission members are elected at-large without a district residency requirement.  The Commissioners annually select from the City Commission a Mayor and a Mayor pro-tempore.

The City maintains three separate single-employer pension plans, one of which covers substantially all full-time City employees of the City other than the police officers and firemen.  The City also provides postretirement healthcare benefits ("OPEB") for certain eligible employees.  See "PENSION AND OTHER POST EMPLOYMENT BENEFITS" herein for a description of the pension and OPEB plans and the liabilities of the City associated with such plans.

For additional information regarding the City, see APPENDIX A attached hereto.

AUTHORITY FOR ISSUANCE OF THE SERIES 2013 BONDS

The Series 2013 Bonds are being issued by the City pursuant to Section 159.11, Florida Statutes, Chapter 166, Florida Statutes Parts II and VI of Chapter 218, Florida Statutes , and Article VIII, Section 2 of the Constitution of the State of Florida (collectively, the "Act"), and other applicable provisions of law, and Resolution No. 7162 of the City adopted on July 12, 2004, as amended by Resolution No. 8558 adopted on October 26, 2009 and as supplemented, particularly as supplemented by Resolution Nos. ______ and ____, each adopted by the City Commission on __________, 2013 (collectively, the "Bond Resolution").  A copy of the Bond Resolution is attached hereto as APPENDIX C.
REFUNDING PLAN

The Refunded Bonds will be paid on the earlier of their maturity or called for redemption on or about October 1, 2014.

Upon delivery of the Series 2013 Bonds, the City will enter into an Escrow Deposit Agreement (the "Escrow Deposit Agreement") with U.S. Bank National Association (in such capacity, the "Escrow Agent") pertaining to the Refunded Bonds.  The Escrow Deposit Agreement creates a fund (the "Escrow Fund") to be held by the Escrow Agent and funded with proceeds of the Series 2013 Bonds and certain other legally available moneys.  The Escrow Fund will be held in trust by the Escrow Agent and the money and securities therein will be irrevocably pledged to the payment of the principal of, and redemption premium, if any, and interest on the Refunded Bonds.  Moneys in the Escrow Fund, other than amounts held uninvested as cash balances, will be invested in Defeasance Obligations maturing in such amounts and bearing interest at rates sufficient, together with cash held uninvested in the Escrow Fund, to pay the principal of and redemption premium, if any, and interest on the Refunded Bonds as the same become due or are called for redemption.

Upon delivery of the Series 2013 Bonds, GNP Services, CPA, P.A., (the "Verification Agent"), will verify, among other things, the accuracy of the arithmetical computations of the sufficiency of the maturing principal amount of, and interest on, the securities held in the Escrow Fund, together with the cash balances held therein, to pay the principal of, redemption premiums, if any, and interest on the Refunded Bonds.  See "VERIFICATION OF ARITHMETICAL COMPUTATIONS" herein.  

In reliance upon the above-referenced schedules and verifications, at the time of delivery of the Series 2013 Bonds, Bond Counsel shall deliver an opinion to the City to the effect that the Refunded Bonds have been legally defeased and are no longer outstanding for purposes of the Bond Resolution.

The moneys and securities held under the Escrow Deposit Agreement will be used only to pay the Refunded Bonds and will not be available for payment of debt service on the Series 2013 Bonds.

ESTIMATED SOURCES AND USES OF FUNDS

	SOURCES OF FUNDS
	

	Principal Amount of Series 2013 Bonds
	$__________

	[other available funds?]
	

	Plus/Less Net Original Issue Discount
	__________

	TOTAL SOURCES
	$__________

	
	

	USES OF FUNDS
	

	Deposit to Escrow Fund (1)
	$__________

	Costs of Issuance (2)
	__________

	TOTAL USES
	$__________


(1)
See "REFUNDING PLAN" herein.

(2)
Includes legal and financial advisory fees, printing costs, municipal bond insurance premium, debt service reserve fund surety premium, Underwriters' discount, rating agency fees, and other expenses. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

DEBT SERVICE SCHEDULE

The following table sets forth the scheduled annual debt service payments on the Series 2013 Bonds and on the Senior Note and the combined annual debt service.
	Year Ending
(October 1)
	Series 2013
Principal
	Series 2013
Interest
	Total Debt
Service
Series 2013 Bonds
	Total Debt Service 
Senior Note
	Combined Debt Service Series 2013 Bonds and Senior Note

	
	
	
	
	
	

	2013
	
	
	
	$483,811.02
	

	2014
	
	
	
	483,405.02
	

	2015
	
	
	
	482,526.02
	

	2016
	
	
	
	486,174.02
	

	2017
	
	
	
	484,112.52
	

	2018
	
	
	
	486,578.02
	

	2019
	
	
	
	488,334.02
	

	2020
	
	
	
	484,380.52
	

	2021
	
	
	
	484,954.02
	

	2022
	
	
	
	484,818.02
	

	2023
	
	
	
	483,972.52
	

	2024
	
	
	
	487,417.52
	

	2025
	
	
	
	484,916.52
	

	2026
	
	
	
	486,706.02
	

	2027
	
	
	
	482,549.52
	

	2028
	
	
	
	482,683.52
	

	2029
	
	
	
	484,271.52
	

	2030
	
	
	
	
	

	2031
	
	
	
	
	

	2032
	
	
	
	
	

	2033
	
	
	
	
	

	2034
	
	
	
	
	

	Total
	
	
	
	$8,241,610.34
	


DESCRIPTION OF THE SERIES 2013 BONDS

General

The Series 2013 Bonds will be dated their date of delivery, will be issued in fully registered form, without coupons, in denominations of $5,000 each or integral multiples thereof, and will bear interest, computed on the basis of a 360-day year, consisting of twelve 30-day months, at the rates and will mature on the dates set forth on the inside cover page of this Official Statement. Interest on the Series 2013 Bonds will be payable on [October 1, 2013], and semiannually thereafter on April 1 and October 1 of each year. The Series 2013 Bonds will be registered in the name of Cede & Co., as nominee of the Depository Trust Company, New York, New York ("DTC").  Individual purchases will be made in book-entry form through DTC Participants.  DTC will receive all payments with respect to the Series 2013 Bonds through U.S. Bank National Association, as Registrar and Paying Agent, which payments will be remitted to DTC's Participants for subsequent disbursement to Beneficial Owners.  See "Book-Entry Only System" herein.  The Series 2013 Bonds will be subject to redemption prior to maturity as described under "Redemption Provisions" herein.

Book-Entry Only System

The Depository Trust Company ("DTC"), New York, New York, will act as securities depository for the Series 2013 Bonds.  The Series 2013 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 fully registered bond certificate will be issued for each maturity of each series of the Series 2013 Bonds, each in the aggregate principal amount of such maturity, and will be deposited with DTC.

SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE SERIES 2013 BONDS, AS NOMINEE OF DTC, REFERENCES IN THIS OFFICIAL STATEMENT TO THE BONDHOLDERS OR REGISTERED OWNERS OF THE SERIES 2013 BONDS SHALL MEAN CEDE & CO. AND SHALL NOT MEAN THE BENEFICIAL OWNERS OF THE SERIES 2013 BONDS.

The information in this section concerning DTC and DTC's book‑entry system has been obtained from sources that the City believes to be reliable, but the City takes no responsibility for the accuracy thereto.
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.  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 (the "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 (the "Indirect Participants").  DTC has a Standard & Poor's rating of AA+.  The DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission.  More information about DTC can be found at www.dtcc.com.

Purchases of Series 2013 Bonds under the DTC system must be made by or through Direct Participants, which will receive a credit for such Series 2013 Bonds on DTC's records.  The ownership interest of each actual purchaser of each Series 2013 Bond (the "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 purchase.  Beneficial Owners are, however, expected to receive written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the Series 2013 Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of the Beneficial Owners.  Beneficial Owners will not receive certificates representing their ownership interests in the Series 2013 Bonds, except in the event that use of the book-entry system for the Series 2013 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2013 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 Series 2013 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 Series 2013 Bonds; DTC's records reflect only the identity of the Direct Participants to whose accounts such Series 2013 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.

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.  

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Series 2013 Bonds unless authorized by a Direct Participant in accordance with DTC's MMI Procedures.  Under its usual procedures, DTC mails an Omnibus Proxy to the City 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 Series 2013 Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal, premium, if any, and interest payments on the Series 2013 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 City or the Bond Registrar and Paying Agent on the payable date in accordance with their respective holdings shown on DTC's records.  Payments by DTC 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 DTC Participant and not of DTC, the Bond Registrar and Paying Agent or the City, subject to any statutory and regulatory requirements as may be in effect from time to time.  Payment of principal and interest to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the responsibility of the City and/or the Bond Registrar and Paying Agent for the Series 2013 Bonds.  Disbursement of such payments to Direct Participants is the responsibility of DTC, and disbursement of such payments to the Beneficial Owners is the responsibility of the Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the Series 2013 Bonds at any time by giving reasonable notice to the City.  Under such circumstances, in the event that a successor securities depository is not obtained, Series 2013 Bond certificates are required to be printed and delivered.

The City does not have any responsibility or obligations to the DTC Participants, Indirect Participants or the Beneficial Owners with respect to (A) the accuracy of the records of DTC, Cede & Co. or any Participant with respect to any ownership interest on the Series 2013 Bonds, (B) the delivery to any Participant or any other Person other than a Bondholder, as shown in the registration books kept by the Bond Registrar and Paying Agent, of any notice with respect to the Series 2013 Bonds, or (C) the payment to any Participant or any other Person, other than a Bondholder, as shown in the registration books kept by the Bond Registrar and Paying Agent, of any amount with respect to principal of, or interest on the Series 2013 Bonds.  

Upon compliance with any agreements between the City and DTC, the City may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities depository).  In that event, Series 2013 Bond certificates will be printed and delivered to DTC.
In the event the book‑entry system is terminated, the transfer and exchange of Series 2013 Bonds shall be accomplished as described in APPENDIX C "COPY OF BOND RESOLUTION."
Redemption Provisions

Optional Redemption. 

The Series 2013 Bonds maturing on and before October 1, 20__ are not subject to redemption prior to their stated dates of maturity.  The Series 2013 Bonds maturing on and after October 1, 20__ are subject to redemption prior to their stated dates of maturity, at the option of City, in whole or in part on any day on or after October 1, 20__ in such amounts and maturities as the City in its discretion shall select and by lot within a maturity if less than a full maturity, at a redemption price equal to 100% of the principal amount thereof, together with accrued interest on such principal amount to the redemption date.  
Mandatory Redemption. 

The Series 2013 Bonds maturing in the year 20__ (the "20__ Term Bonds") are subject to mandatory redemption from Amortization Installments (as defined in the Bond Resolution) (except for the final installment due at maturity, which is not a redemption) in part by the City at a redemption price equal to the unpaid principal amount thereof plus accrued interest thereon to the redemption date, without premium, on October 1 in the years and in the principal amount set forth below.

	20__ Term Bonds

	Year
	Amortization Installment

	
	

	
	

	      *
	


* Maturity
The Series 2013 Bonds maturing in the year 20__ (the "20__ Term Bonds") are subject to mandatory redemption from Amortization Installments (as defined in the Bond Resolution) (except for the final installment due at maturity, which is not a redemption) in part by the City at a redemption price equal to the unpaid principal amount thereof plus accrued interest thereon to the redemption date, without premium, on October 1 in the years and in the principal amount set forth below.

	20__ Term Bonds

	Year
	Amortization Installment

	
	

	
	

	      *
	


* Maturity
Notice of Redemption

Notice of redemption of the Series 2013 Bonds shall 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, not more than sixty and not less than thirty days prior to the redemption date, and by the deposit in the U.S. mails of a copy of said redemption notice, postage prepaid, at least thirty and not more than sixty days before the redemption date to all Holders of the Series 2013 Bonds or portions of the Series 2013 Bonds to be redeemed at their addresses as they appear on the registration books to be maintained in accordance with the provisions of the Bond Resolution; provided, however, that if all Series 2013 Bonds to be redeemed shall be in registered form, notice by mailing as prescribed above shall be sufficient and no newspaper publication of such redemption notice shall be required.  Failure to give any such notice to a registered owner of a Series 2013 Bond, or any defect therein, shall not affect the validity of the proceedings for redemption of any Series 2013 Bond or portion thereof with respect to which no failure or defect occurred.
Each notice shall set forth the date fixed for redemption for each Series 2013 Bond being redeemed, the redemption price to be paid, the date of publication, if any, of a notice of redemption, the name and address of the Registrar and, if less than all of the Series 2013 Bonds then outstanding shall be called for redemption, the distinctive numbers and letters, including CUSIP numbers, if any, of such Series 2013 Bonds to be redeemed and, in the case of Series 2013 Bonds to be redeemed in part only, the portion of the principal amount thereof to be redeemed.  If any Series 2013 Bond is to be redeemed in part only, the notice of redemption which relates to such Series 2013 Bond shall also state that on or after the redemption date, upon surrender of such Series 2013 Bond, new Series 2013 Bond or Series 2013 Bonds in a principal amount equal to the unredeemed portion of such Series 2013 Bond will be issued.
Any notice mailed as provided above shall be conclusively presumed to have been duly given, whether or not the owner of such Series 2013 Bond receives such notice.
Notwithstanding the foregoing, notice of optional redemption may be conditioned upon the occurrence or non-occurrence of such event or events as shall be specified in such notice of optional redemption and may also be subject to rescission by the City if expressly set forth in such notice.
See "Book-Entry Only System" herein for a description of selection of Series 2013 Bond to be redeemed and conveyance of notices to Beneficial Owners when the Series 2013 Bonds are held by DTC.

Effect of Notice of Redemption

Notice having been given in the manner and under the conditions set forth in the Bond Resolution, the Series 2013 Bonds or portions of Series 2013 Bonds so called for redemption shall, on the redemption date designated in such notice, become and be due and payable at the redemption price provided for redemption of such Series 2013 Bonds or portions of Series 2013 Bonds on such date.  On the date so designated for redemption, moneys for payment of the redemption price being held in separate accounts by the Paying Agents in trust for the Holders of the Series 2013 Bonds or portions thereof to be redeemed, all as provided in the Bond Resolution, interest on the Series 2013 Bonds or portions of Series 2013 Bonds so called for redemption shall cease to accrue, such Series 2013 Bonds and portions of Series 2013 Bonds shall cease to be entitled to any lien, benefit or security under the Bond Resolution, and the Holders of such Series 2013 Bonds or portions of Series 2013 Bonds shall have no right in respect thereof except to receive payment of the redemption price thereof and, to the extent provided in the Bond Resolution, to receive Series 2013 Bonds for any unredeemed portions of the Series 2013 Bonds.
SOURCES OF AND SECURITY FOR PAYMENT OF THE SERIES 2013 BONDS 
General

The principal of, premium, if any, and interest on the Series 2013 Bonds will be payable from and will be secured solely by a lien upon and a pledge of  the Sales Tax, the Guaranteed Entitlement, the Public Service Tax, any Hedge Receipts (all as described herein), and all earnings and investment income derived from the investment of the funds held in trust by the City under the Bond Resolution for the benefit of the Bondholders, except for amounts on deposit in any account in the Construction Fund and funds held in any account in the Reserve Fund, all in the manner and subject to the terms and provisions of the Bond Resolution (collectively, the "Pledged Revenues").  The lien of the Series 2013 Bonds on the Sales Tax and Guaranteed Entitlement is subordinate to the lien thereon of the Senior Note issued pursuant to the Senior Lien Loan Agreement.  Proceeds of the Senior Note were used to refund the 1999 Bonds which were outstanding under the Senior Improvement Resolution.  The Senior Improvement Resolution was repealed effective upon payment of the 1999 Bonds.  The Senior Note is the only debt outstanding with a lien senior to the lien of the Series 2013 Bonds on the Sales Tax and Guaranteed Entitlement.  
No additional debt may be issued with a lien on the Sales Tax and Guaranteed Entitlement senior to the Series 2013 Bonds other than debt with a superior lien on the Guaranteed Entitlement and Sales Tax issued to refund all of the outstanding Senior Note provided that the Bond Service Requirement with respect to such refunding bonds is less than the Bond Service Requirement with respect to the Senior Note.
See "Senior Note and Senior Lien Loan Agreement" herein for a description of certain rights of the holder of the Senior Note and terms of the Senior Lien Loan Agreement including events of default and remedies available to the holder of the Senior Note. 
Pledged Revenues

"Pledged Revenues" means, collectively, the Sales Tax, the Guaranteed Entitlement, the Public Service Tax, any Hedge Receipts, and all earnings and investment income derived from the investment of the funds held in trust by the City under the Bond Resolution for the benefit of the Bondholders, except for the Construction Fund and funds held in any account in the Reserve Fund, all in the manner and subject to the terms and provisions of the Bond Resolution.
"Sales Tax" means any and all proceeds of the local government half‑cent sales tax distributed to the City from the Local Government Half-Cent Sales Tax Clearing Trust Fund, as defined and described in Part VI, Chapter 218, Florida Statutes, as amended (the "Half-Cent Sales Tax"), and, to the extent provided by supplemental resolution or ordinance of the City, any additional sales tax revenues distributed to the City, but only after all deposits have been made from such revenues for the benefit of the Senior Note under and pursuant to the Senior Lien Loan Agreement.

"Guaranteed Entitlement" means the guaranteed entitlement portion of the state revenue sharing funds available to the City pursuant to Part II of Chapter 218, Florida Statutes, but only after all deposits have been made from such revenues for the benefit of the Senior Note under and pursuant to the Senior Lien LoanAgreement.

"Public Service Tax" means any and all tax levied and collected by the City in accordance with the Public Service Tax Ordinance pursuant to Section 166.231, Florida Statutes, as amended, and, to the extent provided by supplemental resolution or ordinance of the City, any additional Public Service Tax revenues levied and collected by the City.

"Public Service Tax Ordinance" means Ordinance 99-​84 adopted by the Governing Body on December 13, 1999, as amended, modified or supplemented.

"Senior Note" means the Capital Improvement Refunding Promissory Note, Series 2009, issued by the City pursuant to the Senior Lien Loan Agreement.

"Senior Lien Loan Agreement" means the Loan Agreement, dated December 4, 2009, between the City and Bank of America, N.A. pursuant to which the Senior Note was issued.

See "DEBT SERVICE SCHEDULE" herein for the remaining debt service on the Senior Note.
"Hedge Receipts" means net payments, received by the City on a scheduled basis under a Qualified Swap, as a result of the fluctuation in a hedged interest rate or the value of any index relative to another interest rate or the value of another index, in each case multiplied by a specified notional amount; provided that for purposes of determining the Bond Service Requirement, and in determining compliance with the Additional Bonds provisions under the Bond Resolution, Hedge Receipts shall not include (i) amounts payable by the Qualified Swap Provider to the City upon the execution, renewal, extension, modification or termination (whether optional or mandatory) of any Qualified Swap, including, without limitation, any settlement amount, (ii) any periodic fee payable by the Qualified Swap Provider to keep such Qualified Swap in effect, and (iii) any other non-scheduled amounts required to be paid by the Qualified Swap Provider under the Qualified Swap.
Limited Obligations

THE SERIES 2013 BONDS AND THE INTEREST AND PREMIUM, IF ANY, THEREON AND ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE BOND RESOLUTION SHALL BE LIMITED OBLIGATIONS OF THE CITY PAYABLE SOLELY FROM AND SECURED BY THE PLEDGED REVENUES AS PROVIDED IN THE BOND RESOLUTION.  NEITHER THE SERIES 2013 BONDS NOR THE INTEREST AND PREMIUM, IF ANY, PAYABLE THEREON SHALL CONSTITUTE A GENERAL INDEBTEDNESS OF THE CITY, THE STATE OF FLORIDA (THE "STATE"), OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION OF ANY OF THE FOREGOING WITHIN THE MEANING OF THE CONSTITUTION AND LAWS OF THE STATE.  THE SERIES 2013 BONDS AND THE INTEREST AND PREMIUM, IF ANY, PAYABLE THEREON DO NOT CONSTITUTE EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OR TAXING POWER OF THE CITY, THE STATE OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION OF ANY OF THE FOREGOING OR A LIEN UPON ANY PROPERTY OF THE CITY, THE STATE OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION OF ANY OF THE FOREGOING OTHER THAN AS PROVIDED IN THE BOND RESOLUTION.  NO BONDHOLDER NOR ANY OTHER PERSON SHALL EVER HAVE THE RIGHT TO COMPEL THE EXERCISE OF THE AD VALOREM TAXING POWER OF THE CITY, THE STATE OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION OF ANY OF THE FOREGOING TO PAY THE SERIES 2013 BONDS OR THE INTEREST AND PREMIUM, IF ANY, THEREON OR TO PAY ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE BOND RESOLUTION.

Creation of Funds and Accounts

The Bond Resolution creates and establishes the "Capital Improvement Revenue Fund" (the "Revenue Fund") and the "Capital Improvement Reserve Fund" (the "Reserve Fund"), with the Composite Reserve Account therein and a separate account therein for each Series of Bonds issued under the Bond Resolution that is not secured by the Composite Reserve Account to the extent provided by subsequent ordinance or resolution enacted or adopted prior to the issuance of such Series of Bonds.  Such funds and accounts constitute trust funds for the purposes provided in the Bond Resolution, and shall be delivered to and held by the Chief Financial Officer (or an Authorized Depository designated by the Chief Financial Officer), in each case who shall act as trustee of such funds for the purposes provided in the Bond Resolution, shall be subject to a lien and charge in favor of the Holders of the Bonds and Qualified Swap Providers in the manner and to the extent provided in the Bond Resolution, and shall, except as expressly permitted in the Bond Resolution, at all times be kept separate and distinct from all other funds of the City and used only as provided in the Bond Resolution.
The Bond Resolution also creates and establishes the "Capital Improvement Revenue Bonds Construction Fund" (the "Construction Fund").  The City shall establish a separate account in the Construction Fund for the Project or Projects to be financed by each Series of Bonds issued under the Bond Resolution.  All moneys in the Construction Fund shall be and constitute trust funds, and shall be delivered to and held by the Chief Financial Officer (or his designated Authorized Depository) who shall act as trustee of such funds for the purposes of the Bond Resolution.  The Bond Resolution creates a lien upon such funds in favor of the Holders of the Series of Bonds to which such account is related until applied as provided in the Bond Resolution.  No account in the Construction Fund will be created in connection with the issuance of the Series 2013 Bonds and the Series 2013 Bonds shall not have a lien on any funds on deposit, in the Construction Fund or any account created therein.

Revenue Fund
Commencing on the day following the delivery of the Series 2013 Bonds, except as otherwise provided in the Bond Resolution, all Pledged Revenues shall be deposited by the City into the Revenue Fund promptly upon receipt provided that the component of Pledged Revenues comprised of the Sales Tax and Guaranteed Entitlement shall not be so deposited unless and until the funds relating to the Sales Tax and Guaranteed Entitlement are determined by the City to be unnecessary to make payment on, or provision for, the Senior Note.  Funds in the Revenue Fund shall be accumulated, paid out, withdrawn and disposed of only in the following order and priority:
(1)
First, on or before the next succeeding Payment Date, by transfer to the Paying Agents and to each Qualified Swap Provider, an amount sufficient to pay the debt service next coming due on the Series 2013 Bonds and the Hedge Obligations next coming due on any Qualified Swap.
(2)
Then, by deposit pro rata into the Composite Reserve Account and other special reserve accounts in the Reserve Fund created for separate Series of Bonds, such amounts that, after taking into account other concurrent deposits made in such accounts pursuant to the provisions of the Bond Resolution, and other funds or Reserve Products then on deposit therein or credited to such accounts, if any, will be sufficient to make the funds on deposit therein and Reserve Products credited thereto equal to the Reserve Requirement for each such account.

The City may satisfy the Reserve Requirement for any account in the Reserve Fund, in whole or in part with a Reserve Product in lieu of a cash funded deposit.  Such Reserve Product must provide for payment of deficiencies (up to the policy limits of such Reserve Product) on any interest or principal payment date (provided adequate notice is given) on which a deficiency exists (or is expected to exist) in moneys held thereunder for a payment with respect to Bonds secured by the applicable account in the Reserve Fund, which cannot be cured by funds in any other account held pursuant to the Bond Resolution and available for such purpose.  Each such Reserve Product shall name as the beneficiary thereof the Paying Agent or an Authorized Depository who has agreed to serve as trustee for the benefit of such Bondholders.
If one or more accounts in the Reserve Fund have been funded with cash or Permitted Investments and no event of default shall have occurred and be continuing under the Bond Resolution, the City may, at any time in its discretion, substitute a Reserve Product meeting the requirements of the Bond Resolution for the cash and Permitted Investments in any such account, and the City may then withdraw such cash and Permitted Investments from such account and apply them to any lawful purpose that, in the opinion of Bond Counsel, will not result in the interest on the Bonds for which such account in the Reserve Fund was held which are not Taxable Bonds to be includable in the gross income of the Holders thereof for federal income tax purposes.
(3)
Then by payment of all amounts related to any Subordinate Debt required to be paid by the terms of the ordinance, resolution or other instrument authorizing such Subordinate Debt and the unpaid fees, costs and expenses of any Reserve Product Provider or issuer of a Liquidity Facility or Credit Facility.

(4)
Then by payment of all Rebate Amounts determined to be due and owing pursuant to the Code. 

(5)
Then, for any lawful purposes of the City that the City deems appropriate.

Reserve Fund

Except as otherwise expressly provided in the Bond Resolution, funds on deposit in an account in the Reserve Fund (including, without limitation, the Composite Reserve Account) may be used only for the purpose of curing deficiencies in the amounts available for such purposes in the Revenue Fund related to the Series of Bonds with respect to which such account in the Reserve Fund was created and for no other purpose.  If funds on deposit in an account in the Reserve Fund exceed, in the aggregate, the applicable Reserve Requirement for such account, such excess shall be paid into the Revenue Fund.  Any proceeds received from a Reserve Product shall be applied immediately to cure deficiencies in the moneys set aside and available the Revenue Fund to pay debt service with respect to all Series of Bonds secured by the Composite Reserve Account, or the special account in the Reserve Fund to which such Reserve Product was credited, as the case may be, and for no other purpose.

Pursuant to the Bond Resolution, the Series 2013 Reserve Account has been created in the Reserve Fund (the "2013 Reserve Account").  The 2013 Reserve Account shall secure only the Series 2013 Bonds.  The Reserve Requirement with respect to the Series 2013 Bonds is equal to $__________. At the time of issuance of the Series 2013 Bonds, the Reserve Requirement with respect to the Series 2013 Bonds will be satisfied by depositing to the credit of such Account, a [Municipal Bond Debt Service Reserve Fund Policy] (the "Reserve Product") issued by Assured Guaranty Municipal Corp. (the "Bond Insurer" or "AGM").  The face amount of the Reserve Product issued by AGM will be equal to the Reserve Requirement with respect to the Series 2013 Bonds.  The Series 2013 Bonds will not be secured by the Composite Reserve Account. Moneys in the 2013 Reserve Account shall not be available to pay Hedge Obligations.  
Additional Bonds

The City has covenanted in the Bond Resolution not to issue or incur any obligations payable from the Pledged Revenues or voluntarily create or cause to be created any debt, lien, pledge, assignment, encumbrance or other charge having priority to or being on a parity with the lien of any Bonds, upon the Pledged Revenues, except Additional Bonds and Hedge Obligations under Qualified Swaps, all as provided in the Bond Resolution.  Any obligations issued or incurred by the City other than Additional Bonds and/or Hedge Obligations under Qualified Swaps and payable from the Pledged Revenues and other than certain obligations issued to refund the Senior Note secured by a senior lien on the Guaranteed Entitlement and Sales Tax, shall contain an express statement that such obligations are junior and subordinate in all respects to the Bonds as to lien on, and source of and security for payment from, the Pledged Revenues.
No Series of Additional Bonds may be issued under the Bond Resolution and no Qualified Swap may be entered into under the Bond Resolution unless the City shall first have complied with the following requirements.

(a)
There shall have been obtained and filed with the Governing Body a certificate signed by the Chief Financial Officer, pursuant to which he or she shall state and certify the following:
(1)
The amount of Pledged Revenues (but excluding for this purpose all Hedge Receipts), as determined under standard auditing procedures for, at the option of the City, any twelve (12) consecutive months out of the thirty (30) consecutive months immediately preceding the date of issue of the Proposed Additional Bonds or the most recently audited Fiscal Year (the "Audit Period").
(2)
The aggregate amount of funds, if any, to be transferred from available moneys of the City and from grants, contributions in aid of construction and investment income, if any, that the City reasonably expects to receive or make available to pay the Cost of such Project to be financed with the proceeds of such Additional Bonds;
(3)
The amount of the Maximum Bond Service Requirement on account of all Bonds then Outstanding under the Bond Resolution and the Additional Bonds proposed to be issued thereunder (which, for purposes of this calculation will include a netting of debt service payments and corresponding Hedge Obligations as and to the extent contemplated in the definition of Bond Service Requirement);

(4)
The amount, if any, required to be deposited from Pledged Revenues into the Composite Reserve Account or into any subaccount in the Reserve Fund for the Bond Year following the Bond Year in which such Additional Bonds are issued (the "Applicable Bond Year") pursuant to the terms of a supplemental ordinance or resolution; and

(5)
Based upon the foregoing, the Chief Financial Officer is of the opinion that the Pledged Revenues for the Audit Period shall equal or exceed the sum of (i) one hundred percent (100%) of the amount to be deposited to the Reserve Fund as described in subsection (4) above, (ii) one hundred thirty percent (130%) of the Maximum Bond Service Requirement referred to in subsection (3) above, and (iii) one hundred percent (100%) of average annual debt service on borrowings that constitute Subordinate Debt, excluding for this purpose Hedge Charges, applying the assumptions and conventions provided in the definition of Bond Service Requirement with respect to such Subordinate Debt.
(b)
In the event that the City, by supplemental resolution or ordinance, extends the pledge pursuant to the Bond Resolution to include additional revenues from the Public Service Tax or the Half-Cent Sales Tax after the Audit Period, whether as a result of an amendment to the Act or otherwise, then for purposes of the Bond Resolution relating to the issuance of Additional Bonds, the Chief Financial Officer may assume that such additional revenues were available during the Audit Period.

(c)
In connection with the issuance of Additional Bonds, there shall be obtained and filed with the Governing Body a certificate from the engineer, who may be an employee of the City, supervising construction of the Project being financed with proceeds of such Additional Bonds that the balance of the funds in the special account in the Construction Fund created for such Project, together with net proceeds from such Additional Bonds, will be sufficient to pay the Cost of such Project remaining unpaid.
(d)
The Chief Financial Officer for the City shall certify that the City is not in default in the performance of any of the covenants and obligations assumed by it under the Bond Resolution, as the same may have been theretofore amended, and that all payments thereunder required to have been made into the funds and accounts provided therein shall have been made in full.
(e)
The City Attorney shall submit an opinion to the Governing Body of the City to the effect that the issuance of such Bonds or entering into such Qualified Swap has been duly authorized and that all conditions precedent to the delivery of such Bonds or Qualified Swap have been fulfilled.

(f)
Each ordinance, resolution or enabling instrument authorizing the issuance of such Additional Bonds will recite that all of the covenants contained in the Bond Resolution will be fully applicable to such Additional Bonds as if originally issued thereunder.

The City may issue at any time and from time to time Additional Bonds for the purpose of refunding any Series of Bonds, or any Bonds within a Series, or for the purpose of refunding any Subordinate Debt by complying with the requirements of subsection (a) above.  In addition to, and notwithstanding the foregoing, the City may issue at any time and from time to time Additional Bonds for the purpose of refunding any Series of Bonds, or of Bonds within a Series, without the necessity of complying with the requirements contained in subsections (a) and (b) above, provided that prior to the issuance of such Bonds the Chief Financial Officer shall certify in writing that (i) the net proceeds from such Additional Bonds will be sufficient to cause the lien created by the Bond Resolution with respect to the Bonds to be refunded to be defeased, and (ii) the Bond Service Requirement with respect to such Additional Bonds in each Bond Year from and after the issuance thereof shall be equal to or less than the Bond Service Requirement in each such Bond Year with respect to the Bonds being refunded.
Qualified Swaps
The Bond Resolution provides that the City may, to the extent permitted pursuant to law, enter into one or more Qualified Swaps concurrently with the issuance of Additional Bonds, provided that the financial tests applicable for the issuance of Additional Bonds are complied with after applying the assumptions and provisions relating to Qualified Swaps set forth in the definition of Bond Service Requirement, applied as of the date the Qualified Swap is entered into.

In addition, the City may, to the extent permitted pursuant to law, and upon receipt of a No Adverse Effect Opinion, enter into one or more Qualified Swaps with respect to Bonds previously issued and Outstanding; provided that, as estimated by the Chief Financial Officer, entering into such Qualified Swap would be permitted under the financial tests applicable to the issuance of Additional Bonds, applying the assumptions and provisions relating to Qualified Swaps set forth in the definition of Bond Service Requirement. 

Unless otherwise agreed by a Qualified Swap Provider, Hedge Obligations under any Qualified Swap shall be on parity with payments on the Bonds for purposes of the Revenue Fund.  Hedge Charges under any Qualified Swap shall only be paid from the Revenue Fund as subordinate obligations.  Neither Hedge Obligations nor Hedge Charges under any Qualified Swap shall be secured by funds on deposit in the Reserve Fund or funds on deposit in the Construction Fund.
Other Covenants
The City has additionally covenanted in the Bond Resolution: (i) to diligently enforce its right to receive the Pledged Revenues and not to take any action that will impair or adversely affect its rights to levy, collect and receive the Pledged Revenues, as pledged in the Bond Resolution, or impair or adversely affect in any manner the pledge of the Pledged Revenues, made in the Bond Resolution or the rights of the Bondholders; (ii) to unconditionally and irrevocably be obligated, so long as any of the Bonds are outstanding and unpaid, to take all lawful action necessary or required to continue to entitle the City to receive the Pledged Revenues in at least the amounts required by the Bond Resolution; (iii) before the first day of each Fiscal Year the Governing Body to prepare, approve and adopt in the manner prescribed by law, a detailed budget of the Pledged Revenues, and the Bond Service Requirement (including anticipated amortization of Designated Maturity Bonds and Commercial Paper Obligations); (iv) to require that an annual audit of its accounts and records be completed within nine (9) months after the end of each Fiscal Year by an independent certified public accountant of recognized standing; (v) that the pledging of the Pledged Revenues in the manner provided in the Bond Resolution shall not be subject to repeal, modification or impairment by any subsequent ordinance, resolution or other proceedings of the Governing Body of the City; and (vi) that the Senior Improvement Resolution has been repealed effective upon payment of the 1999 Bonds.
Investment of Funds

Moneys held for the credit of each of the Funds and Accounts created by the Bond Resolution shall be invested and reinvested by the City in Permitted Investments.  Such investments or reinvestments shall mature not later than the respective dates, as estimated by the City, that the moneys held for the credit of said funds or accounts will be needed for the purposes of such funds or accounts, but in no event shall any of the investments of funds in an account in the Reserve Fund have a term to maturity exceeding the final maturity date of the Series of Bonds secured by such account.
Obligations so purchased as an investment of moneys in any such Fund or Account shall be deemed at all times to be a part of such Fund or Account, and shall at all times, for the purposes of the Bond Resolution, be valued annually as of September 30 of each year at the market value thereof on the date of valuation, as determined by the City, exclusive of accrued interest.
Except as otherwise provided in the Bond Resolution, all income and profits derived from the investment of money in the Construction Fund, shall be retained in such fund and used for the purposes specified for such fund.  All income and profits derived from the investment of moneys in an account in the Reserve Fund shall be retained therein until the amount in such account equals the applicable Reserve Requirement, and thereafter all remaining income and profits shall be transferred upon receipt into the Revenue Fund.  Except as otherwise provided above, all income and profits derived from the investment of moneys in all other accounts or funds created by the Bond Resolution shall be deposited upon receipt in the Revenue Fund.
Senior Note and Senior Lien Loan Agreement

Pursuant to the Senior Lien Loan Agreement, the City is required to pay the principal of and the interest on the Senior Note to Bank of America, N.A., as the noteholder (the "Senior Noteholder") by depositing to the 2009 Debt Service Fund created thereunder (the "2009 Debt Service Fund") on or before the 15th day of each month in the following order and priority:  (i) one-sixth (1/6) of the interest coming due on the Senior Note on the next interest payment date; and (ii) one-twelfth (1/12) of all principal maturing on the Senior Note on the next principal payment date.  Such required deposits are required to be increased each month to the extent required to pay interest and principal next coming due on the Senior Note.

An "Event of Default" shall be deemed to have occurred under  the Senior Lien Loan Agreement (each a "Senior Note Event of Default") if: (a) the City shall fail to make any payment of the principal of or interest on the Senior Note when the same shall become due and payable, whether by maturity, by acceleration or otherwise; (b) the City shall default in the performance of or compliance with any term or covenant contained in the Senior Lien Loan Agreement or the Senior Note, other than a term or covenant a default in the performance of which or noncompliance with which is elsewhere specifically dealt with, which default or non-compliance shall continue and not be cured within thirty (30) days (i) notice thereof to the City by the Senior Noteholder, or (ii) the Senior Noteholder is notified of such noncompliance or should have been so notified; (c) any representation or warranty made in writing by or on behalf of the City in the Senior Lien Loan Agreement or the Senior Note shall prove to have been false or incorrect in any material respect on the date made or reaffirmed; (d) the City admits in writing its inability to pay its debts generally as they become due or files a petition in bankruptcy or makes an assignment for the benefit of its creditors or consents to the appointment of a receiver or trustee for itself; (e) the City is adjudged insolvent by a court of competent jurisdiction, or it is adjudged a bankrupt on a petition in bankruptcy filed by or against the City, or an order, judgment or decree is entered by any court of competent jurisdiction appointing, without the consent of the City, a receiver or trustee of the City or of the whole or any part of its property, and if the aforesaid adjudications, orders, judgments or decrees shall not be vacated or set aside or stayed within ninety (90) days from the date of entry thereof; (f) the City shall file a petition or answer seeking reorganization or any arrangement under the federal bankruptcy laws or any other applicable law or statute of the United States of America or the State; (g) the City shall default in the due and punctual payment or performance of covenants related to (i) any obligation for the payment of money to the Senior Noteholder or any other subsidiary or affiliate of Bank of America Corporation or (ii) any obligation for the repayment of borrowed money in an amount in excess of $250,000 to any other obligee; (h) invalidity of any loan documentation or security interests; or (i) the City shall fail to make the deposits to the 2009 Debt Service Fund required by the Senior Lien Loan Agreement.

Immediately and without notice, upon the occurrence of any Senior Note Event of Default, the Senior Noteholder may declare all obligations of the City under the Senior Lien Loan Agreement and the Senior Note to be immediately due and payable without further action of any kind and upon such declaration the Senior Note and the interest accrued thereon shall become immediately due and payable. In addition, and regardless whether such declaration is or is not made, the  Senior Noteholder may also seek enforcement of and exercise all remedies available to it under any applicable law.
Subordinate Debt

Pursuant to Resolution No. 8349 adopted December 8, 2008, as amended by Resolution No. 8357 adopted December 22, 2008 (collectively, the "2008 Carver Resolution"), the City agreed to fund deficiencies in the reserve account (the "Carver Reserve Account") established in connection with the Carver/Heights/Montclaire Area Redevelopment Note, Series 2008 (the "Carver Note").  Such obligation of the City is secured by a lien on the Guaranteed Entitlement, Sales Tax and Public Service Tax on a junior and subordinate basis to the Series 2013 Bonds.  On or before February 1 of each year, if amounts on deposit in the redevelopment trust fund are insufficient to make payments on the Carver Note on the succeeding May 1 and November 1, the City is required to deposit to the Carver Reserve Account the amount of the deficiency up to the reserve account requirement which is equal to $100,000.  For fiscal year ending September 30, 2013, the City has budgeted $48,370 for deposit to the Carver Reserve Account for deficiencies expected to occur May 1 and November 1 of such fiscal year.

Rights of Bond Insurer
[TO COME]
MUNICIPAL BOND INSURANCE
The Bond Insurer has supplied the following information for inclusion in this Official Statement.  No representation is made by the City or the Underwriters as to the accuracy or completeness of this information.

Bond Insurance Policy
Concurrently with the issuance of the Series 2013 Bonds, the Bond Insurer will issue its Municipal Bond Insurance Policy (the "Policy") for the Series 2013 Bonds maturing on __________, 20__ through ________, 20__ (collectively, the "Insured Bonds").  The Policy guarantees the scheduled payment of principal of and interest on the Insured Bonds when due as set forth in the form of the Policy included as an exhibit to this Official Statement.
The Policy is not covered by any insurance security or guaranty fund established under New York, California, Connecticut or Florida insurance law.

Assured Guaranty Municipal Corp. 

The Bond Insurer is a New York domiciled financial guaranty insurance company and a wholly owned subsidiary of Assured Guaranty Municipal Holdings Inc. ("Holdings").  Holdings is an indirect subsidiary of Assured Guaranty Ltd. ("AGL"), a Bermuda-based holding company whose shares are publicly traded and are listed on the New York Stock Exchange under the symbol "AGO".  AGL, through its operating subsidiaries, provides credit enhancement products to the U.S. and global public finance, infrastructure and structured finance markets.  No shareholder of AGL, Holdings or the Bond Insurer is liable for the obligations of the Bond Insurer.

The Bond Insurer’s financial strength is rated "AA-" (stable outlook) by Standard and Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business ("S&P") and "A2" (stable outlook) by Moody’s Investors Service, Inc. ("Moody’s"). An explanation of the significance of the above ratings may be obtained from the applicable rating agency.  The above ratings are not recommendations to buy, sell or hold any security, and such ratings are subject to revision or withdrawal at any time by the rating agencies, including withdrawal initiated at the request of the Bond Insurer in its sole discretion.  In addition, the rating agencies may at any time change the Bond Insurer’s long-term rating outlooks or place such ratings on a watch list for possible downgrade in the near term.  Any downward revision or withdrawal of any of the above ratings, the assignment of a negative outlook to such ratings or the placement of such ratings on a negative watch list may have an adverse effect on the market price of any security guaranteed by the Bond Insurer.  The Bond Insurer only guarantees scheduled principal and scheduled interest payments payable by the issuer of bonds insured by the Bond Insurer on the date(s) when such amounts were initially scheduled to become due and payable (subject to and in accordance with the terms of the relevant insurance policy), and does not guarantee the market price or liquidity of the securities it insures, nor does it guarantee that the ratings on such securities will not be revised or withdrawn.

Current Financial Strength Ratings

On January 17, 2013, Moody’s issued a press release stating that it had downgraded the Bond Insurer’s insurance financial strength rating to "A2" (stable outlook) from "Aa3."  The Bond Insurer  can give no assurance as to any further ratings action that Moody’s may take.  Reference is made to the press release, a copy of which is available at www.moodys.com, for the complete text of Moody’s comments.  

On November 30, 2011, S&P published a Research Update in which it downgraded the Bond Insurer’s financial strength rating from "AA+" to "AA-".  At the same time, S&P removed the financial strength rating from CreditWatch negative and changed the outlook to stable.  The Bond Insurer can give no assurance as to any further ratings action that S&P may take.  Reference is made to the Research Update, a copy of which is available at www.standardandpoors.com, for the complete text of S&P’s comments.

For more information regarding the Bond Insurer’s financial strength ratings and the risks relating thereto, see AGL’s Annual Report on Form 10-K for the fiscal year ended December 31, 2012.

Capitalization of the Bond Insurer
At December 31, 2012, the Bond Insurer’s consolidated policyholders’ surplus and contingency reserves were approximately $3,324,781,247 and its total net unearned premium reserve was approximately $2,090,197,521, in each case, in accordance with statutory accounting principles.

The Bond Insurer’s statutory financial statements for the fiscal year ended December 31, 2012, which have been filed with the New York State Department of Financial Services and posted on AGL’s website at http://www.assuredguaranty.com, are incorporated by reference into this Official Statement and shall be deemed to be a part hereof.

Incorporation of Certain Documents by Reference

Portions of the following document filed by AGL with the Securities and Exchange Commission (the "SEC") that relate to the Bond Insurer are incorporated by reference into this Official Statement and shall be deemed to be a part hereof:

(i) the Annual Report on Form 10-K for the fiscal year ended December 31, 2012 (filed by AGL with the SEC on March 1, 2013).

All information relating to the Bond Insurer included in, or as exhibits to, documents filed by AGL pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, after the filing of the last document referred to above and before the termination of the offering of the Series 2013 Bonds shall be deemed incorporated by reference into this Official Statement and to be a part hereof from the respective dates of filing such documents.  Copies of materials incorporated by reference are available over the internet at the SEC’s website at http://www.sec.gov, at AGL’s website at http://www.assuredguaranty.com, or will be provided upon request to Assured Guaranty Municipal Corp.:  31 West 52nd Street, New York, New York 10019, Attention:  Communications Department (telephone (212) 826-0100).

Any information regarding the Bond Insurer included herein under the caption "BOND INSURANCE – Assured Guaranty Municipal Corp." or included in a document incorporated by reference herein (collectively, the "Bond Insurer Information") shall be modified or superseded to the extent that any subsequently included Bond Insurer Information (either directly or through incorporation by reference) modifies or supersedes such previously included Bond Insurer Information.  Any Bond Insurer Information so modified or superseded shall not constitute a part of this Official Statement, except as so modified or superseded.

Miscellaneous Matters

The Bond Insurer or one of its affiliates may purchase a portion of the Insured Bonds or any uninsured Series 2013 Bonds offered under this Official Statement and such purchases may constitute a significant proportion of the bonds offered.  The Bond Insurer or such affiliate may hold such Insured Bonds or uninsured Series 2013 Bonds for investment or may sell or otherwise dispose of such Insured Bonds or uninsured Series 2013 Bonds at any time or from time to time.

The Bond Insurer makes no representation regarding the Series 2013 Bonds or the advisability of investing in the Series 2013 Bonds.  In addition, the Bond Insurer has not independently verified, makes no representation regarding, and does not accept any responsibility for the accuracy or completeness of this Official Statement or any information or disclosure contained herein, or omitted herefrom, other than with respect to the accuracy of the information regarding the Bond Insurer supplied by the Bond Insurer and presented under the heading "MUNICIPAL BOND INSURANCE."
BOND INSURANCE RISK FACTORS

In the event of default of the payment of principal or interest with respect to the Insured Bonds when all or a portion becomes due, any holder of the Insured Bonds shall have a claim under the Policy for such payments.  Under most circumstances, default of payment of principal and interest does not obligate acceleration of the obligations of the Bond Insurer without appropriate consent.  The Bond Insurer may direct and must consent to any remedies and the Bond Insurer's consent may be required in connection with amendments to, among others, the Bond Resolution.

In the event the Bond Insurer is unable to make payment of principal and interest as such payments become due under the Policy, the Insured Bonds are payable solely from the sources of security described in the Bond Resolution.  In the event the Bond Insurer becomes obligated to make payments with respect to the Insured Bonds, no assurance is given that such event will not adversely affect the market price of the Insured Bonds or the marketability (liquidity) for the Insured Bonds.

The long-term ratings on the Insured Bonds are dependent in part on the financial strength of the Bond Insurer and its claim paying ability.  The Bond Insurer's financial strength and claims paying ability are predicated upon a number of factors which could change over time.  No assurance is given that the long-term ratings of the Bond Insurer and of the ratings on the Insured Bonds insured by the Bond Insurer will not be subject to downgrade and such event could adversely affect the market price of the Insured Bonds or the marketability (liquidity) for the Insured Bonds.  See "RATINGS" herein.

The obligations of the Bond Insurer are contractual obligations and in an event of default by the Bond Insurer, the remedies available may be limited by applicable bankruptcy law or state law related to insolvency of insurance companies. 

Neither the City or the Underwriters has made any independent investigation into the claims paying ability of the Bond Insurer and no assurance or representation regarding the financial strength or projected financial strength of the Bond Insurer is given.  Thus, when making an investment decision, potential investors should carefully consider the ability of the City to pay principal and interest on the Insured Bonds, together with the claims paying ability of the Bond Insurer, particularly over the life of the investment.  See "MUNICIPAL BOND INSURANCE" herein for information regarding the Bond Insurer and the Policy, which includes further instructions for obtaining current financial information concerning the Bond Insurer. 

Prospective purchasers of the Insured Bonds should review carefully the provisions of the form of the Bond Resolution attached as APPENDIX C hereto and the information concerning the Policy, a specimen of which is attached hereto as Appendix F, all of which are included in, or as appendices to, this Official Statement.

SALES TAX
The State of Florida levies and collects a sales tax on, among other things, the sales price of each item or article of tangible personal property sold at retail in the State of Florida, subject to certain exceptions and dealer allowances. In 1982, the Florida legislature created the Local Government Half-Cent Sales Tax Program (the "Half-Cent Sales Tax Program") which distributes sales tax revenue and money from the State's General Revenue Fund to counties and municipalities that meet strict eligibility requirements. In 1982, when the Half-Cent Sales Tax Program was created, the general rate of sales tax in the State was increased from 4% to 5%, and one-half of the fifth cent was devoted to the program, thus giving rise to the name "Half-Cent Sales Tax." Although the amount of sales tax revenue deposited into the Half-Cent Sales Tax Program is no longer one-half cent on every dollar of the sales price of an item subject to sales tax, the name "Half-Cent Sales Tax" has continued to be utilized. 
Effective July 1, 2004, the proportion of sales tax revenues deposited in the Local Government Half-Cent Sales Tax Trust Fund in the State Treasury (the "Trust Fund") was reduced to 8.714% of the sales tax remitted to the State of Florida by each sales tax dealer located within a particular county (the "Half-Cent Sales Tax Revenues"). Such proportion of the Half-Cent Sales Tax Revenues is deposited in the Trust Fund and is earmarked for distribution monthly to the governing body of such county and each participating municipality within that county pursuant to a distribution formula. The Half-Cent Sales Tax Revenues are distributed from the Trust Fund on a monthly basis to participating units of local government in accordance with Part VI, Chapter 218, Florida Statutes (the "Sales Tax Act"). The general rate of sales tax in the State is currently 6%. 
The amount of Half-Cent Sales Tax Revenues distributed to the City is subject to increase or decrease due to (i) increases or decreases in the dollar volume of taxable sales within Lake County, (ii) legislative changes relating to the sales tax, which may include changes in the scope of taxable sales, changes in the tax rate and changes in the amount of sales tax revenue deposited into the Trust Fund, (iii) changes in the relative population of Lake County and the City which affect the percentage of Half-Cent Sales Tax Revenues distributed to the City and (iv) other factors, some or all of which may be beyond the control of the City or the Bondholders. 
In order to be eligible to receive distributions of the Half-Cent Sales Tax, each participating county and eligible municipalities must satisfy the conditions for eligibility for distribution of certain revenue-sharing monies pursuant to Section 218.23, Florida Statutes. These requirements include: (i) compliance with financial reporting requirements, (ii) compliance with audit requirements, (iii) compliance with minimum millage levy requirements, (iv) filing of certifications regarding law enforcement personnel, (v) filing of certifications regarding fire fighting personnel, (vi) filing of certifications regarding audits of dependent special districts within the local government's boundaries, and (vii) filing of certifications regarding compliance with Section 200.065, Florida Statutes, with respect to the levy of millage. 
Failure by the City to meet the foregoing eligibility requirements results in the deposit of the City's share of the Half-Cent Sales Tax into the General Fund of the State for the twelve-month period following the determination of noncompliance. There is no provision for the City to recover monies that are deposited into the State General Fund. 
The City has complied with all the requirements for participation in the Half-Cent Sales Tax distribution as set forth in Chapter 218, Part VI, Florida Statutes, including the filing of a certificate of compliance with the State Department of Revenue, which are necessary in order for the City to receive its distribution of funds from the Trust Fund during the current fiscal year. Moreover, the City historically has not failed to satisfy the eligibility requirements for distribution of its share of the Half-Cent Sales Tax. The City has covenanted in the Resolution to take all lawful action necessary or required to remain an eligible recipient of its portion of the monies in the Trust Fund so long as any Bonds remain outstanding. 
Although no limitation is imposed on the number of years during which the City can receive distributions of the Half-Cent Sales Tax from the Trust Fund, there may be future amendments to Chapter 218, Part VI, Florida Statutes, imposing additional requirements of eligibility for municipalities and counties to receive distribution of the Half-Cent Sales Tax, or the distribution formulas in Sections 212.20 and 218.62, Florida Statutes, may be revised. 
The Half-Cent Sales Tax collected within a county is distributed to each participating county and municipality in accordance with the formula set forth in Section 218.62, Florida Statutes. The distribution formula is as follows:  
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As used in the above formula, "population" means the latest official state estimate of population certified pursuant to Section 186.901, Florida Statutes, prior to the beginning of the local government fiscal year. 

Section 218.64, Florida Statutes, permits local governments to pledge their share of the proceeds of the Half-Cent Sales Tax for the payment of the principal of and interest on bonds issued for the financing of any capital project and in the Bond Resolution. When distributed to the City, the Half-Cent Sales Tax Revenues become subject to the lien of the Senior Lien Loan Agreement and the Bond Resolution and are referred to herein and in the Bond Resolution as the "Sales Tax."
Historical Half-Cent Sales Tax Collections

The following table shows the historical Sales Tax distributed to the City for fiscal years ended 2008 through 2012  and the percentage change in Sales Tax revenues from one year to the next.
	Fiscal Year
	Distributions
to City
	Percentage
Change

	2008
	$964,117
	--

	2009
	898,594
	(6.80%)

	2010
	899,922
	.15%

	2011
	930,949
	3.45%

	2012
	913,146
	(1.91%)


The Sales Tax pledged to the Series 2013 Bonds is the amount distributed to the City only after all required deposits for the Senior Note under the Senior Lien Loan Agreement have been made.  See "HISTORIC STATEMENT OF PLEDGED REVENUES AND PRO FORMA DEBT SERVICE COVERAGE" below.
GUARANTEED ENTITLEMENT
Guaranteed Entitlement
The definition of Guaranteed Entitlement, as it applies to Florida municipalities, defined in the Florida Revenue Sharing Act of 1972, which is contained in Chapter 218, Part II, Florida Statutes (the "Revenue Sharing Act") to mean the amount of revenue which must be shared with an eligible unit of local government so that no eligible municipality will receive less funds from the Revenue Sharing Trust Fund for Municipalities established by the Revenue Sharing Act in any State fiscal year, to the extent available, than the amount received by that municipality in the aggregate from certain State taxes in the State 1971-72 fiscal year. 
The guaranteed entitlement portion of State revenue sharing which accrues annually to the City totals $309,234, and this amount is received by the City in substantially equal monthly payments. The City has pledged for the payment of the Series 2013 Bonds its available guaranteed entitlement portion of state revenue sharing. The City has covenanted in the Bond Resolution to perform all of the conditions precedent for eligibility under the Revenue Sharing Act. 
The Revenue Sharing Act creates a Revenue Sharing Trust Fund for Municipalities and sets forth criteria for participation in revenue sharing, the method of distribution and a formula basis for apportionment of receipts available for distribution. For municipalities, the apportionment factors are composed of three equally weighted portions: (a) the proportion of the population of a given municipality to the total population of all eligible municipalities in the State, adjusted for certain factors; (b) the proportion of the sales tax collected within a given municipality to the total sales tax collections within all eligible municipalities in the State during the preceding year; and (c) the ratio of the relative local ability to raise revenue, based on population and non-exempt assessed property valuation of the municipality and all eligible municipalities in the State. 
Eligibility to Participate in Revenue Sharing

To be eligible to participate in revenue sharing beyond the minimum entitlement in any fiscal year municipalities must have:  (a) reported their finances for their most recently completed fiscal year to the Florida Department of Banking and Finance pursuant to Section 218.32, Florida Statutes; (b) made provisions for annual postaudits of their financial accounts in accordance with provisions of law; (c) levied ad valorem taxes, exclusive of taxes levied for debt service or other special millage authorized by the voters, to produce revenue equivalent to a millage rate of 3 mills on the dollar based on the 1973 taxable values as certified by the property appraiser or, in order to produce revenue equivalent to that which would otherwise be produced by such 3 mills ad valorem tax, to have received a remittance from the county pursuant to Section 125.01(6)(a), Florida Statutes, as amended, collected an occupational license tax or utility tax, levied an ad valorem tax, or received revenue from any combination of these sources; (d) certified compliance with State standards for qualification for employment of law enforcement officers, minimum annual salary structure and salary plans of law enforcement officers; (e) certified compliance with State standards of qualification for employment of firefighters; and (f) certified that each dependent special district that is budgeted separately from the general budget of the municipality has met the provisions for annual postaudit of its financial accounts in accordance with the provisions of law.  "Minimum Entitlement" is defined as the amount of revenue, as certified by a unit of local government and determined by the Department of Revenue, which must be shared with a unit of local government so that such unit will receive the amount of revenue necessary to meet its obligations as a result of pledges or assignments or trusts entered into which obligated funds received from revenue sources or proceeds which by terms of the Revenue Sharing Act shall henceforth be distributed out of revenue sharing trust funds.

Additionally, to be eligible to participate in revenue sharing, a unit of local government must certify to the Department of Revenue that its millage rates have been fixed in accordance with statutorily prescribed procedures.

Any portion of revenue sharing funds beyond the minimum entitlement, which are not distributed to a unit of local government because it has not met all of the requirements for such distribution, are to be deposited in the General Revenue Fund for twelve (12) months following a determination of non-compliance by the State Department of Revenue.

Receipts and Coverage of Guaranteed Entitlement

The following table shows the receipts deposited into the Revenue Sharing Trust Fund, the amount of the guaranteed entitlement of all Florida municipalities, and the ratio by which such receipts cover the total guaranteed entitlement of all Florida municipalities.  The first priority of distribution to local governments from the Revenue Sharing Trust Fund is the guaranteed entitlement due eligible counties and municipalities.

State of Florida
Revenue Sharing Trust Fund for Municipalities
Receipts and Coverage of Guaranteed Entitlement
	
	
	State Fiscal Years Ended June 30th

	
	2008
	2009
	2010
	2011
	2012

	Sales Tax
	$240,467,686
	$215,543,021
	$207,888,538
	$217,216,599
	$227,474,337

	8th Cent Motor Fuel Tax*
	90,580,061
	86,592,431
	85,886,475
	86,074,835
	84,748,397

	Special Fuel & Motor Fuel Use Tax*
	        808,795
	        798,834
	        664,266
	        593,678
	        544,646

	Total:
	$331,856,542
	$302,934,286
	$294,439,279
	$303,885,112
	$312,767,380

	
	
	
	
	
	

	Guaranteed Entitlements for All Florida Municipalities
	$124,697,122
	$124,697,122
	$124,697,122
	$124,697,122
	$124,697,122

	
	
	
	
	
	

	Coverage
	2.66x
	2.43x
	2.36x
	2.44x
	2.51x


*  Distributions to Florida Municipalities from these sources are restricted for expenditures for certain transportation and road facilities.
Source: 
State of Florida, Department of Revenue
The Guaranteed Entitlement pledged to the Series 2013 Bonds is the amount distributed to the City only after all required deposits under the Senior Lien Loan Agreement have been made.  See "HISTORIC STATEMENT OF PLEDGED REVENUES AND PRO FORMA DEBT SERVICE COVERAGE" below.
PUBLIC SERVICE TAX

Public Service Tax
Pursuant to Section 166.231, Florida Statutes (the "Public Service Tax Statute"), a municipality may levy a tax on the purchase of electricity, metered natural gas, liquefied petroleum gas either metered or bottled, manufactured gas either metered or bottled, and water service and certain services competitive with such services as determined by City ordinance.  The tax shall be generally levied only upon purchases within the municipality and shall not exceed ten percent (10%) of the payments (or at the option of the municipality the applicable physical unit) received by the seller of the taxable item from the purchaser for the purchase of such service.  
The Public Service Tax may not be imposed against any fuel adjustment charge which is defined as all increases in the cost of utility services to the ultimate consumer resulting from an increase in the cost of fuel to the utility subsequent to October 1, 1973.  Also exempt are purchases by the United States Government, State of Florida and all counties, school districts, and municipalities of the state, by public bodies exempted by law or court order and by any recognized church in the State for use exclusively for church purposes.  The Public Service Tax Statutes provides for certain other exemptions.  A municipality may also provide for other exemptions. The Public Service Tax is to be collected by the seller of the taxable item from the purchaser at the time of the payment for such service.  Except as otherwise provided under Florida law, the seller shall be liable for taxes that are due and not remitted to the municipality.

The Public Service Tax pledged as security for the Series 2013 Bonds is levied and collected by the City pursuant to the Public Service Tax Statute and Ordinance No. 99‑84 of the City adopted on December 13, 1999 as the same may be amended or modified from time to time (the "Public Service Tax Ordinance").  The Senior Note does not have a lien on the Public Service Tax.
City's Public Service Tax Ordinance
The City levies the Public Service Tax on every purchase of electricity, natural gas, and water service and all services related to electricity, natural gas and water customer service, distribution, transmission and supply within the corporate limits of the City in the amount of 10% of the total amount charged by the seller, transmitter, distributor or provider of such service or commodity.  The seller is required to remit to the City on or before the fifteenth day of each month the taxes levied and collected during the preceding month.  
  The Public Service Tax Ordinance provides that it is unlawful for any seller to collect the price of any sale of the above described services without, at the same time, collecting the tax levied with respect to said sale or sales unless the seller shall elect to assume and pay said tax without collecting the same from the purchaser.  Any seller failing to collect said tax at the time of collecting the price of any sale where the seller has not elected to assume and pay said tax is liable to the City for the amount of said tax as if the same had actually been paid to the seller and the City Manager is authorized to bring any necessary suit or action for the recovery of said tax.  The Public Service Tax Ordinance also provides for interest on delinquent payments of the Public Service Tax to the City and provides that if any purchaser shall fail, neglect or refuse to pay to the seller the seller's charge and the tax imposed thereon, the seller has the right to discontinue further service to the purchaser until the tax and the seller's bill shall have been paid in full.
Historical Public Service Tax Collections

The following table indicates the Public Service Tax received by the City for its fiscal years ended 2008 through 2012.
	
	
2008
	 2009
	
2010
	
 2011
	
2012

	Public Service Tax
	$3,058,468
	$3,126,745
	$3,214,820
	$3,182,188
	$3,102,871


Source:
 City Finance Department
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
HISTORIC STATEMENT OF PLEDGED REVENUES AND PRO FORMA DEBT SERVICE COVERAGE
The information in the following table sets forth the historic Pledged Revenues, and the coverage provided by Sales Tax and Guaranteed Entitlement of debt service on the 2013 Series Bonds and the coverage provided by Pledged Revenues (after payment of debt service on the Prior Note) for the City's fiscal years ended 2008 through 2012.
	
	2008
	2009
	2010
	2011
	2012

	Sales Tax
	$  964,117
	$  898,594
	  $  899,922
	$  930,949
	$  913,146

	Guaranteed Entitlement(1)
	309,234
	309,234
	309,234
	309,234
	309,234

	Net Revenues Available
	$1,273,351
	$1,207,828
	$1,209,156
	$1,240,183
	$1,222,380

	
	
	
	
	
	

	Debt Service on 1999 Bonds(2)
	$  497,476
	$  494,796
	$  332,398
	--
	--

	Debt Service on Senior Note
	_______
	_______
	95,731
	523,204
	473,744

	Net Revenues After Debt Service on 1999 Bonds(2) and Senior Note
	$   775,875
	$   713,032
	$   781,027
	$   716,979
	$   748,636

	Public Services Tax
	3,058,468
	3,126,745
	3,214,820
	3,182,188
	3,102,871

	Net Revenues Available 
	$3,834,343
	$3,839,777
	$3,995,847
	$3,899,167
	$3,851,507

	
	
	
	
	
	

	Maximum Annual Debt Service on Series 2013 Bonds
	
	
	
	
	

	Debt Service Coverage
	
	
	
	
	


Source:
City Finance Department

(1)
No portion of amounts shown was allocable to distributions from the Revenue Sharing Trust Fund to the City of the 8th Cent Motor Fuel Tax or the Special Fuel and Motor Fuel Tax shown under "GUARANTEED ENTITLEMENT - Receipts and Coverage of Guaranteed Entitlement" herein.

(2)
The 1999 Bonds were refunded with proceeds of the Senior Note.

PENSION AND OTHER POST EMPLOYMENT BENEFITS
Pension

The City maintains three separate single-employer pension plans, a supplemental one for police officers ("MPRP") and one for firemen ("MFRP"), and a general employees' retirement plan that covers substantially all other full-time City employees, including police officers ("GERP").  
The City froze its General Employees' Pension Fund for GERP as of September 30, 2008.  City contributions to GERP will continue until such time as the pension obligation is fully funded.  As of October 1, 2012, the most recent actuarial date, the GERP was funded at 80.30%.  The GERP is a 100% employer contributory defined benefit plan and covers all full time employees, except firemen.  In the place of the GERP, the City implemented a Defined Contribution Plan 401(a) through the International City/County Management Association-Retirement Corporation (ICMA-RC).  

The remaining two pension trust funds are the Municipal Police Officers' Retirement Trust Fund and the Municipal Firemen's Retirement Trust Fund which hold in trust the funds for the MPRP and MFRP, respectively.  The MPRP covers sworn police officers (other police department employees are covered in the GERP).  The fire employees make a 6.5% contribution and the police officers contribute 7.65% to their respective plans, and the State contributes funds collected from insurance premium excise taxes.  The sworn police officers are also participants in the Defined Contribution Plan.  

All investments are managed by outside fund managers.

An independent actuary engaged by the pension board calculates the amount of the annual contribution the City must make to the pension plan to ensure that the plan will be able to fully meet its obligations to retired employees on a timely basis.  As a matter of policy, the City relies upon projections provided by an independent actuary to determine the appropriate level of funding for the Police, Fire and General Employee Pension Plans.  The annual budget includes the contributions necessary to keep the respective plans actuarially sound and in compliance with applicable laws, rules or regulations. 

The most recent actuarial valuation date for each of the pension plans was October 1, 2012.  The funded status and funding progress of each of such plans is presented below:

	
	GERP
	MPRP
	MFRP

	Actuarial Value of Assets
	$31,172,936
	$13,985,699
	$13,027,576

	Actuarial Accrued Liability
	$38,821,147
	$14,793,748
	$14,866,354

	Unfunded (Overfunded) Status (UAAL)
	$7,648,211
	$808,049
	$1,838,778

	Funded Status
	80.30%
	94.54%
	87.63%

	Annual Covered Payroll
	$12,742,737
	$3,621,679
	$3,004,257

	UAAL as Percent of Payroll
	60.02%
	22.31%
	61.21%


Source:
City of Leesburg Comprehensive Annual Financial Report, Fiscal Year Ending September 30, 2012.

The City's annual pension cost and net pension obligation to each of the pension plans for the October 1, 2012 valuation date were as follows:

	
	GERP
	MPRP
	MFRP

	Annual Required Contribution (ARC)
	$986,422
	$490,400
	$933,554

	Interest on Net Pension Obligation (NPO)
	$28,709
	$(13,873)
	$(65,386)

	Adjustment to Annual Contribution
	$(51,876)
	$20,578
	$90,666

	Annual Pension Cost
	$963,255
	$497,105
	$958,834

	Adjustment to Net Pension Obligation (NPO)
	
	-
	-

	Contributions Made
	$(525,643)
	$(490,400)
	$(933,554)

	Increase/Decrease in NPO
	$437,612
	$6,705
	$25,280

	Net Pension Obligation (Asset), Beginning of Year
	$382,785
	$(175,613)
	$(843,685)

	Net Pension Obligation (Asset), End of Year
	$820,397
	$(168,908)
	$(818,405)


Source:
City of Leesburg Comprehensive Annual Financial Report, Fiscal Year Ending September 30, 2012.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

The following tables show the schedule of funding progress of the GERP, the MPRP and the MFRP  for the past five actuarial valuations:
GERP

	Actuarial Valuation Date
	Actuarial Value of Assets

(a)
	Actuarial Accrued Liability (AAL)

Entry Age

(b)
	Unfunded AAL

(UAAL)

(b-a)
	Funded Ratio

(a/b)
	Covered Payroll

(c)
	UAAL as a Percentage of Payroll

((b-a))/c)

	10/01/2012
	$31,172,936
	$38,821,147
	$7,648,211
	80.30%
	$12,742,737
	60.02%

	10/01/2011
	$30,735,796
	$37,570,673
	$6,834,877
	81.81%
	$13,550,400
	50.44%

	10/01/2010
	$32,543,273
	$36,539,202
	$3,995,930
	89.06%
	$14,349,754
	27.85%

	10/01/2009
	$33,138,960
	$36,090,413
	$2,951,453
	91.82%
	$15,069,783
	19.59%

	10/01/2008
	$33,832,920
	$35,542,768
	$1,709,848
	95.19%
	$16,547,145
	10.33%


Source: 
Actuarial Valuation Report as of October 1, 2012.  Contributions Applicable to the Plan/Fiscal Year Ended September 30, 2014.
MPRP
	Actuarial Valuation Date
	Actuarial Value of Assets*
(a)
	Actuarial Accrued Liability (AAL)

Frozen 
Entry Age

(b)
	Unfunded AAL

(UAAL)

(b-a)
	Funded Ratio

(a/b)
	Covered Payroll

(c)
	UAAL as a Percentage of Covered Payroll

((b-a))/c)

	10/01/2012
	$13,985,699
	$14,793,748
	$808,049
	94.54%
	$3,621,679
	22.31%

	10/01/2011
	$13,237,121
	$13,997,607
	$760,486
	94.57%
	$3,687,749
	20.62%

	10/01/2010
	$13,318,716
	$14,063,487
	$744,771
	94.70%
	$3,738,540
	19.92%

	10/01/2009
	$13,015,917
	$13,451,873
	$435,956
	96.76%
	$3,479,653
	12.53%

	10/01/2008
	$13,185,827
	$13,661,930
	$476,103
	96.52%
	$3,509,401
	13.57%


*
Actuarial Value, Less Funding Credit Balance

Source:
City of Leesburg Municipal Police Officers' Pension Trust Fund Actuarial Valuation Report as of October 1, 2012.  Contributions Applicable to the Plan/Fiscal Year Ended September 30, 2014.
MFRP

	Actuarial Valuation Date
	Actuarial Value of Assets

(a)
	Actuarial Accrued Liability (AAL)

Frozen 
Initial Liability

(b)
	Unfunded AAL

(UAAL)

(b-a)
	Funded Ratio

(a/b)
	Covered Payroll

(c)
	UAAL as a Percentage of Covered Payroll

((b-a))/c)

	10/01/2012
	$13,027,576
	$14,866,354
	$1,838,778
	87.63%
	$3,004,257
	61.21%

	10/01/2011
	$11,797,716
	$13,611,707
	$1,813,991
	86.67%
	$3,073,457
	59.02%

	10/01/2010
	$11,574,175
	$13,580,057
	$2,005,882
	85.23%
	$3,106,945
	64.56%

	10/01/2009
	$11,011,597
	$13,231,246
	$2,219,649
	83.22%
	$3,211,696
	69.11%

	10/01/2008
	$10,447,796
	$12,905,892
	$2,458,096
	80.95%
	$2,993,793
	82.11%


Source: 
City of Leesburg Municipal Firemen's Retirement Plan Actuarial Valuation Report as of October 1, 2012.  Contributions Applicable to the Plan/Fiscal Year Ended September 30, 2014.
See Note 12 to the audited basic financial statements of the City attached as APPENDIX B hereto for a summary of the actuarial methods and assumptions and additional information on the GERP, MPRP and MFRP.

Other Post Employment Benefits

The City also provides postretirement healthcare benefits ("OPEB") for retirees with at least 15 years of continuous service.  Employees retiring before age fifty-five may remain in the City's OPEB plan and pay all premium costs.  Employees who retire between the ages of fifty-five and fifty-eight and continue health coverage will become eligible for employer subsidized premiums at age fifty-eight.  Employees retiring on or after attaining age fifty-eight with at least fifteen years of services remain in the plan with all employee premiums paid by the City up to a maximum of $400 per month with the retiree paying the cost of the premium over such amount.  This explicit subsidy is available only for retiree coverage and is not available in whole or in part as an explicit subsidy for spouse or dependent coverage.

The City is required by Section 112.0801, Florida Statutes to charge active and retired employees the same premium for OPEB.  Because the true cost of health insurance provided to retired employees is generally significantly higher than that for active employees, the City, as required by Florida law, is providing an indirect subsidy to the retired employees (the "Implicit Subsidy").

Like most governments, the City historically funded the OPEB plan on a pay-as-you-go basis as a current operating expense, and reflects the expense on its financial statements in the Fiscal Year in which payments are made.  However, effective for the Fiscal Year Ended September 30, 2010, the City implemented Statement No. 45, Accounting and Reporting for Post Employment Benefits Other than Pensions ("GASB 45").  Under GASB 45, certain local governments who provide other (than pension) post employment benefits ("OPEB"), which include retiree health insurance, are required to show all or a portion of the liabilities associated with their OPEB plans on their financial statements and whether, and to what extent, progress is being made in funding those liabilities.  GASB 45 does not require that the annual required contribution as determined by the plans actuary, be paid or that the plan be fully or partially funded, only that the government account for its unfunded actuarial accrued liability and its compliance in paying its annual required contribution.

The City has not established a separate trust fund through which benefits under the OPEB Plan are paid and has not currently accumulated or earmarked any funds for this purpose.  All approved benefits are paid from the City's legally available funds when due.  The historical Actuarial Accrued Liability, the funded ratio and the Unfunded Actuarial Accrued Liability ("UAAL") as a percentage of payroll are as follows:

	Actuarial Valuation Date
	Actuarial Value of Assets
	Actuarial Accrued Liability
	(Overfunded) Accrued Liability (UAAL)
	Funded Ratio
	Annual Covered Payroll
	UAAL as a Percentage of Payroll

	10/1/2011
	$    -   
	$26,411,922
	$26,411,922
	0.0%
	$18,187,292
	145.2%

	10/1/2010
	$    -   
	$24,870,238
	$24,870,238
	0.0%
	$18,187,292
	136.7%

	10/1/2009
	$    -   
	$25,901,949
	$25,901,949
	0.0%
	$19,957,715
	129.8%

	10/1/2008
	$    -   
	$25,901,949
	$25,901,949
	0.0%
	$19,957,715
	129.8%


Source:
City of Leesburg Comprehensive Annual Financial Report, Fiscal Year Ending September 30, 2012.

The following table shows the schedule of City contributions for the OPEB plan.  The Annual OPEB Cost is the amount that was expensed for the fiscal year.  Since the City's OPEB plan is currently unfunded, the offset to that expense comes from subsidies paid on behalf of the current retirees and their dependents for the current year.  This offset is called the Employer Contribution, and equals the total age-adjusted premiums paid by the City for coverage for the retirees and their dependents for the year (net of the retiree's own payments for the year).  The cumulative difference between the Annual OPEB Cost for the year and the Employer Contribution for the year is called the Net OPEB Obligation.  The numbers shown below do not reflect a decision by the City to fund the OPEB plan.  Therefore, the contributions made to the OPEB plan are assumed to be the benefits paid to retirees (both on an explicit and implicit basis) and administrative expenses.
	Annual Required Contribution (ARC)
	$2,750,986

	Interest on Net OPEB Obligation (NOO)
	$336,537

	Adjustment to ARC
	$(506,345)

	Annual OPEB Cost
	$2,581,178

	Employer Contributions Made
	$(584,919)

	Increase (Decrease) in NOO
	$1,996,259

	Net OPEB Obligation, Beginning of Year
	$8,413,426

	Net OPEB Obligation, End of Year
	$10,409,685


See Note 14 to the audited basic financial statements of the City attached as APPENDIX B hereto for a summary of the actuarial methods and assumptions and other information related to the OPEB plan.  

Actuarial valuations of an ongoing plan involve estimates of the value of reported amounts and assumptions about the probability of occurrence of events far into the future.  Examples include assumptions about future employment, mortality, and the healthcare cost trend.  Amounts determined regarding the funded status of the plan and the annual required contributions of the employer are subject to continual revision as actual results are compared with past expectations and new estimates are made about the future.  The schedule of funding progress, presented as required supplementary information following the notes to the financial statements, presents multiyear trend information that shows whether the actuarial value of plan assets is increasing or decreasing over time relative to the actuarial accrued liabilities for benefits.  The actuarial methods and assumptions used include techniques that are designed to reduce short-term volatility in actuarial accrued liabilities and the actuarial value of assets, consistent with the long-term perspective of the calculations.  Additional information on the City of Leesburg's pension and OPEB plan, including actuarial assumptions, can be found in Notes 12 and 14 in the notes to the City's audited financial statements, attached as Appendix B hereto.

CERTAIN LEGAL MATTERS
Certain legal matters incident to the validity of the Series 2013 Bonds including their authorization, issuance and sale by the City, are subject to the unqualified approving legal opinion of Akerman Senterfitt, Orlando, Florida, in its capacity as Bond Counsel.  Certain legal matters will be passed upon for the City by McLin & Burnsed, P.A., Leesburg, Florida, in its capacity as City Counsel, and by Holland & Knight LLP, Lakeland, Florida, Disclosure Counsel.  The form of Bond Counsel's opinion appears as APPENDIX D to this Official Statement.  Certain legal matters will be passed upon for the Underwriters by their counsel Bryant Miller Olive P.A., Orlando, Florida.  

Bond Counsel has not been engaged to, nor has it undertaken to, review the accuracy, completeness or sufficiency of the Official Statement or any other offering material relating to the Series 2013 Bonds; provided, however, that Bond Counsel will render an opinion to the City and the Underwriter (upon which only the City and the Underwriter may rely) relating to the accuracy of statements contained herein under the heading "TAX MATTERS" and certain summaries of the Bond Resolution, the Series 2013 Bonds, the Senior Lien Loan Agreement and the Senior Note contained herein and will issue an opinion addressed to certain parties (upon which only those certain parties may rely) in its capacity as Bond Counsel to the City.  Except as expressly provided in such opinions, Bond Counsel will express no opinion as to the accuracy, completeness or fairness of any statements in this Official Statement, or in any other reports, financial information, offering or disclosure documents or other information pertaining to the City or the Series 2013 Bonds that may be prepared or made available by the City, the Underwriter or others to the holders of the Series 2013 Bonds or other parties.

The opinions delivered by counsel are based on existing law, which is subject to change.  Such opinions are further based on factual representations made to such counsel as of the date thereof.  Counsel assumes no duty to update or supplement its opinions to reflect any facts or circumstances, including changes in law, that may thereafter occur or become effective.

The legal opinions to be delivered concurrently with the delivery of the Series 2013 Bonds express the professional judgment of the attorneys rendering the opinions regarding the legal issues expressly addressed therein. 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.

LITIGATION
In the view of the City's Counsel, McLin & Burnsed, P.A., there is no pending or, to the knowledge of City's Counsel, any threatened litigation against the City which would have a material adverse effect upon the Pledged Revenues or the financial condition of the City or which in any way questions or affects the validity of the Series 2013 Bonds or any proceedings relating to their issuance, sale or delivery, or the adoption of the Bond Resolution, or the pledge of the Pledged Revenues.  Neither the creation, organization or existence of the City, nor the title of the present City Commission members or other officials of the City to their respective offices is being contested.
The City experiences routine litigation and claims incidental to the conduct of its affairs.  The City carries insurance for most of these exposures, and many pending claims are defended by and, if necessary, are anticipated to be paid by the insurance carriers less the applicable insurance deductible amounts.
TAX MATTERS
General

The Code establishes certain requirements which must be met subsequent to the issuance of the Series 2013 Bonds in order that interest on the Series 2013 Bonds be and remain excluded from gross income for purposes of federal income taxation.  Non-compliance may cause interest on the Series 2013 Bonds to be included in federal gross income retroactive to the date of issuance of the Series 2013 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 Series 2013 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 City has covenanted in the Bond Resolution with respect to the Series 2013 Bonds to comply with such requirements in order to maintain the exclusion from federal gross income of the interest on the Series 2013 Bonds.

In the opinion of Bond Counsel, assuming compliance with certain covenants, under existing laws, regulations, judicial decisions and rulings, interest on the Series 2013 Bonds is excluded from gross income for purposes of federal income taxation.  Interest on the Series 2013 Bonds is not an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals or corporations; however, interest on the Series 2013 Bonds may be subject to the federal alternative minimum tax when any Series 2013 Bond is held by a corporation.  The federal alternative minimum taxable income of a corporation must be increased by seventy-five percent (75%) of the excess of such corporation’s adjusted current earnings over its alternative minimum taxable income (before this adjustment and the alternative tax net operating loss deduction).  "Adjusted Current Earnings" will include interest on the Series 2013 Bonds.  

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 Series 2013 Bonds.  Prospective purchasers of Series 2013 Bonds should be aware that the ownership of Series 2013 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 Series 2013 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 Series 2013 Bonds; (iii) the inclusion of interest on Series 2013 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 Series 2013 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 Series 2013 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 City, certificates of appropriate officers and certificates of public officials (including certifications as to the use of proceeds of the Series 2013 Bonds and of the property financed or refinanced thereby), without undertaking to verify the same by independent investigation.

PURCHASE, OWNERSHIP, SALE OR DISPOSITION OF THE SERIES 2013 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 Series 2013 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 Series 2013 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 Series 2013 Bonds, under certain circumstances, to "backup withholding" at the rate specified in the Code with respect to payments on the Series 2013 Bonds and proceeds from the sale of Series 2013 Bonds.  Any amount so withheld would be refunded or allowed as a credit against the federal income tax of such owner of Series 2013 Bonds.  This withholding generally applies if the owner of Series 2013 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 Series 2013 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 Series 2013 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 Series 2013 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 Series 2013 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 Series 2013 Bonds.  For example, in connection with federal deficit reduction, job creation and tax law reform efforts, proposals have been and others are likely to be made that could significantly reduce the benefit of, or otherwise affect, the exclusion from gross income of interest on obligations like the Series 2013 Bonds.  There can be no assurance that any such legislation or proposal will be enacted, and if enacted, what form it may take.  The introduction or enactment of any such legislative proposals may affect, perhaps significantly, the market price for, or marketability of, the Series 2013 Bonds.  

Prospective purchasers of the Series 2013 Bonds should consult their own tax advisors as to the tax consequences of owning the Series 2013 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.

Tax Treatment of Original Issue Discount

Under the Code, the difference between the maturity amount of the Series 2013 Bonds maturing on ______________ (collectively, 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 Series 2013 Bonds maturing on _________________ (collectively, 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 such 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 such 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 such Premium Bonds.

ADDITIONAL FINANCING

On or about the date of issuance of the Series 2013 Bonds, the City is also issuing (i) its not to exceed $___________ Utility System Revenue Refunding Bonds, Series 2013 (the "Utility Bonds") to refinance certain outstanding bonds of the City's Water System, Gas System and Sewer System and (ii) its not to exceed $__________ Electric System Revenue Refunding Bonds, Series 2013 (the "Electric Bonds") to refinance certain outstanding bonds of the City's Electric System.  Neither the Utility Bonds nor the Electric Bonds have a lien on the Pledged Revenues.
FINANCIAL STATEMENTS
The financial statements of the City as of September 30, 2012 for the Fiscal Year then ended included as APPENDIX B to this Official Statement, have been audited by Moore Stephens Lovelace, P.A. (the "Independent Auditors"), independent auditors, as stated in their report appearing therein.
Such financial statements, including the auditor's report, have been included in this Official Statement as public documents and consent from the Independent Auditors was not requested.  The Independent Auditors have not been engaged to perform and have not performed, since the date of its report included herein, any procedures on the financial statements addressed in that report.  The Independent Auditors also have not performed any procedures relating to this Official Statement.

CONTINUING DISCLOSURE

The City will agree, pursuant to a Disclosure Dissemination Agent Agreement, a proposed form of which is included as APPENDIX E hereto (the "Disclosure Agreement") in accordance with the provisions of Rule 15c2‑12 (the "Rule"), as promulgated by the Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, in effect from time to time and applicable to the Series 2013 Bonds, to provide or cause to be provided, to the Electronic Municipal Market Access ("EMMA") system operated by the Municipal Securities Rule Making Board (a) on or before June 30 of each year for the Fiscal Year ending September 30 of the preceding calendar year, beginning June 30, 2014, certain financial information and operating data relating to the City and the System and to provide notices of the occurrence of certain enumerated material events.

The specific nature of the financial information, operating data, and of the type of events which trigger a disclosure obligation, and other details of the undertaking are described in "APPENDIX E – FORM OF DISCLOSURE DISSEMINATION AGENT AGREEMENT" attached hereto.  The Disclosure Agreement shall be executed by the City prior to the issuance of the Series 2013 Bonds.  The covenants in the Disclosure Agreement have been made in order to assist the Underwriters in complying with the continuing disclosure requirements of the Rule.

The City will reserve the right to terminate its obligation to provide annual financial information and notices of material events if and when the City no longer remains an obligated person with respect to the Series 2013 Bonds within the meaning of the Rule.

The City agrees that its undertaking pursuant to the Rule described in the Disclosure Agreement is intended to be for the benefit of the Holders and beneficial owners of the Series 2013 Bonds and shall be enforceable by such Holders and beneficial owners; provided that the right to enforce the provisions of this undertaking shall be limited to a right to seek mandamus or specific performance to cause the City to comply with its obligations.  Any failure by the City to comply with the provisions of the undertaking shall not be an event of default with respect to the Series 2013 Bonds under the Bond Resolution.  With respect to the Series 2013 Bonds, no party other than the City is obligated to provide, nor is expected to provide, any continuing disclosure information. 

The undertakings described above may be amended or modified from time to time in accordance with the terms of the Disclosure Dissemination Agent Agreement.  See "APPENDIX E — FORM OF DISCLOSURE DISSEMINATION AGENT AGREEMENT."
The City has appointed Digital Assurance Certification, L.L.C. as initial Disclosure Dissemination Agent (the "Disclosure Dissemination Agent") under the Disclosure Agreement.  The Disclosure Dissemination Agent has only the duties specifically set forth in the Disclosure Agreement.  The Disclosure Dissemination Agent's obligation to deliver the information at the times and with the contents described in the Disclosure Agreement is limited to the extent the City has provided such information to the Disclosure Dissemination Agent as required by the Disclosure Agreement.  The Disclosure Dissemination Agent has no duty with respect to the contents of any disclosures or notice made pursuant to the terms of the Disclosure Agreement.  The Disclosure Dissemination Agent has no duty or obligation to review or verify any information in the Annual Report, Audited Financial Statements, notice of Notice Event, or Voluntary Report (as such terms are defined in the Disclosure Dissemination Agent Agreement) or any other information, disclosures, or notices provided to it by the City and shall not be deemed to be acting in any fiduciary capacity for the City, the Holders of the Series 2013 Bonds or any other party.  The Disclosure Dissemination Agent has no responsibility for the City's failure to report to the Disclosure Dissemination Agent a Notice Event or a duty to determine the materiality thereof.  The Disclosure Dissemination Agent shall have no duty to determine, or liability for failing to determine, whether the City has complied with the Disclosure Agreement.  The Disclosure Dissemination Agent may conclusively rely upon certifications of the City at all times.
[Disclosure on past filings to come]

VERIFICATION OF ARITHMETICAL COMPUTATIONS

The accuracy of (a) the arithmetical computations of the adequacy of the maturing principal and interest earned on the investments in the Escrow Fund, together with initial cash balances, to pay when due or upon earlier redemption, the principal of, redemption premium, if any, and interest on the Refunded Bonds, and (b) the arithmetical computations supporting the conclusion that the Series 2013 Bonds are not "arbitrage bonds" within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended, have been verified by the Verification Agent.

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS

Florida law requires the City to make a full and fair disclosure of any bonds or other debt obligations which it has issued or guaranteed and which are or have been in default as to principal or interest at any time after December 31, 1975, as provided by rule of the Florida Department of Financial Services (the "Department of Financial Services").  Pursuant to Rule 69W-400.003, Florida Administrative Code, the Department of Financial Services has required that such disclosure include information concerning the dates, amounts and types of defaults, any legal proceedings resulting from such defaults, whether a trustee or receiver has been appointed over the assets of the City, and certain additional financial information, unless the City believes in good faith that such information would not be considered material by a reasonable investor.  The City is not and has not, since December 31, 1975, been in default as to principal of and interest on bonds or other debt obligations to which revenues of the City are pledged.

Although the City has is not aware of any payment defaults with respect to bonds or other debt obligations as to which it has served only as a conduit issuer, it has not undertaken an independent review or investigation of such bonds or other debt obligations for which it served only as a conduit issuer.  To the extent any of such bonds or other debt obligations are in default as to principal and/or interest, the obligation of the City 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 City is not obligated to pay the principal of or interest on such bonds or other debt obligations from any funds of the City.  The City in good faith believes the disclosure of such defaults or investigations would not be considered material by a reasonable investor in the Series 2013 Bonds.
FORWARD LOOKING STATEMENTS

This Official Statement contains certain "forward‑looking statements" concerning the City's operations, performance and financial condition, including its future economic performance, plans and objectives and the likelihood of success in developing and expanding.  These statements are based upon a number of assumptions and estimates which are subject to significant uncertainties, many of which are beyond the control of the City.  The words "may," "would," "could," "will," "expect," "anticipate," "believe," "intend," "plan," "estimate" and similar expressions are meant to identify these forward‑looking statements.  Actual results may differ materially from those expressed or implied by these forward‑looking statements.
RATINGS
Moody's Investor's Service, Inc. ("Moody's") is expected to assign a rating of "___" to the Insured Bonds, conditioned upon the delivery of the Policy by the Bond Insurer, simultaneously with the delivery of the Series 2013 Bonds.  The City has received underlying ratings of "A1" and "AA-" from Moody's and Fitch Ratings, respectively, without giving effect to the Policy. 
Generally, the rating agencies base their ratings on information and material so furnished and on investigations, studies and assumptions made by them.  The ratings reflect only the views of the rating agency and an explanation of the significance of such rating may be obtained from them.  No assurance can be given that the rating will be maintained for any given period of time or that the rating may not be revised downward or withdrawn entirely by the rating agencies, if, in their judgment, circumstances warrant.  Any such downward change in or withdrawal of the rating may have an adverse effect on the market price of the Series 2013 Bonds.  Securities rating is not a recommendation to buy, sell or hold securities.  The Underwriters and the City have undertaken no responsibility after issuance of the Series 2013 Bonds to assure the maintenance of the rating or to oppose any such revision or withdrawal.
FINANCIAL ADVISOR

Larson Consulting Services, LLC, Orlando, Florida, serves as financial advisor (the "Financial Advisor") to the City and, in that capacity, has provided advice in connection with the planning, structuring and issuance of the Series 2013 Bonds.  The Financial Advisor will not engage in any underwriting activities with regard to the issuance and sale of the Series 2013 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 the Official Statement and is not obligated to review or ensure compliance with the undertaking by the City to provide continuing secondary market disclosure.

CONTINGENT FEES

The City has retained Bond Counsel, Disclosure Counsel and the Financial Advisor with respect to the authorization, sale, execution and delivery of the Series 2013 Bonds.  Payment of all or a portion of the fees of such professionals relating to the issuance of the Series 2013 Bonds and a discount to the Underwriter (which includes the fees of Underwriter' Counsel) are each contingent upon the issuance of the Series 2013 Bonds.
UNDERWRITING
The Series 2013 Bonds are being purchased by Stifel, Nicolaus & Company, Incorporated, SunTrust Robinson Humphrey, Inc. and Raymond James & Associates, Inc. (collectively, the "Underwriters"), subject to certain terms and conditions.  The aggregate purchase price payable to the City is $____________ ($_________ principal amount plus/less net original issue discount/premium of $_________ and less Underwriter's discount of $_________).  The Underwriter's obligations are subject to certain conditions precedent, and they will be obligated to purchase all the Series 2013 Bonds if any are purchased.  The Series 2013 Bonds are offered for sale to the public at the prices derived from the yields set forth on the inside cover page of this Official Statement.  The Series 2013 Bonds may be offered and sold to certain dealers (including dealers depositing Series 2013 Bonds into investment trusts) at prices lower than such offering prices, and such public offering prices may be changed, from time to time, by the Underwriter.
SunTrust Robinson Humphrey, Inc. ("STRH"), one of the underwriters of the Bonds, has entered into an agreement (the "Distribution Agreement") with SunTrust Investment Services, Inc. ("STIS") for the retail distribution of certain municipal securities offerings, including the Series 2013 Bonds.  Pursuant to the Distribution Agreement, STRH will share a portion of its underwriting or remarketing agent compensation, as applicable, with respect to the Series 2013 Bonds with STIS. STRH and STIS are both subsidiaries of SunTrust Banks, Inc.  SunTrust Robinson Humphrey is the trade name for certain capital markets and investment banking services of SunTrust Banks and its subsidiaries.
The Underwriters have reviewed the information in this Official Statement in accordance with and, as part of their responsibilities to investors under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information.

INVESTMENT POLICY

The City has adopted a written investment policy which satisfies Florida law.  The City's investment policy applies to all the investment activity of the City except for pension funds and trust funds.  
The City's current investment policy includes a list of authorized investments with maturity and portfolio limitations.  The City's investment policy does not permit investment in any derivative or reverse repurchase agreements.  The foremost objective of the City's investment policy is safety of principal with a second priority of liquidity and a third priority of attaining a market rate of return.  The City's Finance Director or his designated representative is the City's investment officer responsible for investment decisions and activities. The City is currently in the process of reviewing its investment policy to determine whether any changes are necessary.

ENFORCEABILITY OF REMEDIES

The remedies available to the owners of the Series 2013 Bonds upon an event of default under the Bond Resolution or any policy of insurance referred to herein are in many respects dependent upon judicial actions which are often subject to discretion and delay.  Under existing constitutional and statutory law and judicial decisions, including specifically the federal bankruptcy code, the remedies specified in the Bond Resolution, the Series 2013 Bonds and any policy of insurance referred to herein may not be readily available or may be limited.  The various legal opinions to be delivered concurrently with the delivery of the Series 2013 Bonds (including Bond Counsel's approving opinion) will be qualified as to the enforceability of the remedies provided in the various legal instruments by limitations imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the rights of creditors generally enacted before or after such delivery.
ACCURACY AND COMPLETENESS OF OFFICIAL STATEMENT

The references, excerpts, and summaries of all documents, statutes, and information concerning the City and certain reports and statistical data referred to herein do not purport to be complete, comprehensive and definitive and each such summary and reference is qualified in its entirety by reference to each such document for full and complete statements of all matters of fact relating to the Series 2013 Bonds, the security for the payment of the Series 2013 Bonds and the rights and obligations of the owners thereof and to each such statute, report or instrument.
The information contained in this Official Statement has been compiled from official and other sources believed by the City to be reliable and, while not guaranteed as to completeness or accuracy, is believed to be correct as of this date.

Any statements made in this Official Statement involving matters of opinion or of estimates, whether or not so expressly stated are set forth as such and not as representations of fact, and no representation is made that any of the estimates will be realized.  Neither this Official Statement nor any statement that may have been made verbally or in writing is to be construed as a contract with the owners of the Series 2013 Bonds.  This Official Statement is submitted in connection with the sale of the securities referred to herein and may not be reproduced or used, as a whole or in part, for any other purpose.  The information and expressions of opinion herein are subject to change without notice and neither the delivery of this Official Statement nor any sale made hereunder is to create, under any circumstances, any implication that there has been no change in the affairs of the City from the date hereof.

The appendices attached hereto are integral parts of this Official Statement and must be read in their entirety together with all foregoing statements.
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AUTHORIZATION OF OFFICIAL STATEMENT

The execution and delivery of this Official Statement has been duly authorized and approved by the City Commission.  At the time of delivery of the Series 2013 Bonds, an official of the City will furnish a certificate to the effect that nothing has come to his or her attention which would lead that person to believe that the Official Statement (other than information herein related to the Bond Insurer, the Bond Insurance Policy, the Reserve Product, DTC or its book-entry only system of registration as to which no certification shall be expressed), as of its date and as of the date of delivery of the Series 2013 Bonds, contains an untrue statement of a material fact or omits to state a material fact which should be included therein for the purposes for which the Official Statement is intended to be used, or which is necessary to make the statements contained therein, in the light of the circumstances under which they were made, not misleading.

CITY OF LEESBURG, FLORIDA
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