ASSURED
GUARANTY

MUNICIPAL
April 11, 2013

VIA E-MAIL

Mr. Ray Sharp

Interim City Manager
City of Leesburg, Florida
City Hall,

501 West Meadow Street
Leesburg, Florida 34749

Re: Municipal Bond Debt Service Reserve Insurance Policy relating to the City of
Leesburg, Florida Utility System Refunding Revenue Bonds, Series 2013

Dear Mr. Sharp:

Attached please find Assured Guaranty Municipal Corp.’s (“AGM”) municipal bond debt service reserve commitment
letter (the “Commitment”) in respect of the above-referenced issue. Please return one fully executed copy to Ms.
Erika Paredes-Reboucas, of our office, prior to any reference to AGM as reserve fund insurer of the issue being
made in marketing efforts in respect of the issue.

Please note that a blacklined copy of each draft of the financing documents, opinions and preliminary and final official
statements should be delivered to AGM for review and comment.

Upon acceptance and satisfaction of the conditions of the Commitment, the following must occur in order for AGM to
complete its review of the disclosure and financing documents in advance of the closing date, and timely issue its
insurance policy:

e The financing schedule and a distribution list should be forwarded to the attention of the Closing Coordinator
listed below.

e A copy of the preliminary official statement and the final official statement.
e Once determined, the final debt service schedule for the Bonds should be delivered to the credit analyst

responsible for the transaction, by fax and/or e-mail in order that AGM may confirm the premium to be paid for
the insurance policy.

AGM will deliver to Bond Counsel at the pre-closing, assuming the requirements of the Commitment have
been met, an opinion of counsel as to the validity of the insurance policy and the executed original insurance
policy.

Please include the following people on the Distribution List for this transaction:

Natalie Woodruff, Counsel Telephone: (212) 261-5553

Telecopier: (212) 445-8705

E-Mail: NWoodruff@assuredguaranty.com
Judy Ramirez, Associate Telephone: (212) 261-5567

Telecopier:

E-Mail: JRamirez@assuredguaranty.com
Erika Paredes-Reboucas, Closing Coordinator Telephone: (212) 893-2706

Telecopier: (212) 857-0349

E-Mail: EParedes-

reboucas@assuredguaranty.com

Assured Guaranty Municipal Corp.

31 West 52™ Street l main 1212 826 0100 I info@assuredguaranty.com www assuredguaranty.com
New York, NY 10019 fax 1212 688 3101
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As a post-closing condition, AGM shall receive one original and two copies of the final closing transcript of
proceedings. Such closing transcript may be in the form of either hard copies or three CD-ROMs.

AGM looks forward to working with you on this transaction.

Very truly yours,

P

Natalie Woodruff
Counsel

ec: Michael D. Williams, Esq.; Akerman, Senterfitt
Mitchell Owens, , Managing Director; RBC Capital Markets
Edward W. Vogel, Esq.; Holland & Knight LLP
Mr. Jeff Larson, President; Larson Consulting Services



ASSURED
GUARANTY"

MURNICIPAL
MUNICIPAL BOND DEBT SERVICE RESERVE
INSURANCE COMMITMENT
Issuer: City of Leesburg, Florida Date of Commitment:  April 11, 2013

Related Bonds:  Utility System Refunding Revenue Bonds, Series 2013
Premium: 5.00% of Policy Limit Expiration Date: Friday, June 14, 2013

Policy Limit: A dollar amount equal to the Debt Service Reserve Requirement for the Related Bonds, as
specified under the Authorizing Document (defined below)

ASSURED GUARANTY MUNICIPAL CORP. (“AGM"), a stock insurance company, hereby commits to issue its
Municipal Bond Debt Service Reserve Insurance Policy (the "Reserve Policy"), in the form attached hereto as
Exhibit B, relating to the above-described debt obligations (the "Bonds"), subject to the terms and conditions
contained herein or added hereto. All terms used herein and not otherwise defined shall have the meanings ascribed
to them in the document setting forth the security for and authorizing the issuance of the Bonds (the "Authorizing
Document").

To keep this Commitment in effect after the Expiration Date set forth above, a request for renewal must be submitted
to AGM prior to such expiration date. AGM reserves the right to refuse wholly or in part to grant a renewal. To keep
the Commitment in effect to the Expiration Date set forth above, AGM must receive a duplicate of this Commitment
executed by an authorized officer of the Issuer by the date which is ten days from the date of this Commitment.

THE RESERVE POLICY SHALL BE ISSUED UPON SATISFACTION OF THE FOLLOWING CONDITIONS:

1 The documents to be executed and delivered in connection with the issuance and sale of the Bonds shall not
contain any untrue or misleading statement of a material fact and shall not fail to state a material fact
necessary in order to make the information contained therein not misleading.

2. No event shall occur which would permit any purchaser of the Bonds, otherwise required, not to be required to
purchase the Bonds on the date scheduled for the issuance and delivery thereof.

3. There shall be no material change in or affecting the Bonds (including, without limitation, the security for the
Bonds) or the financing documents or the Official Statement (or any similar disclosure documents) to be
executed and delivered in connection with the issuance and sale of the Bonds from the descriptions or forms
thereof approved by AGM.

4, Any Official Statement (or similar disclosure document) relating to the Bonds shall contain only such
references to the Reserve Policy and AGM as AGM shall approve.

S The Reserve Policy shall expire on the earlier of the date the Bonds are no longer outstanding and the final
maturity date of the Bonds.

6. The Authorizing Document shall incorporate the terms and provisions set forth in Exhibit A — Authorizing
Document Requirements.

7. Prior to closing of the Bonds, AGM shall be provided with:
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(a) A letter from Akerman, Senterfitt ("Bond Counsel") addressed to AGM to the effect that
AGM may rely on the approving opinion(s) of Bond Counsel as if such opinion(s) were addressed to AGM;

(b) An opinion(s) of Bond Counsel, addressed to and in form and substance satisfactory to
AGM, as to (i) the due authorization, validity and enforceability of the Authorizing Document, the Insurance
Agreement and, to the extent not contained in the Authorizing Document, the document which incorporates
the requirements set forth in Exhibit A hereto, (i) the Reserve Policy constituting a permitted debt service
reserve instrument under the applicable provisions of the Authorizing Document, (iii) the repayment
obligations owed to AGM in connection with the Reserve Policy being secured by a valid lien on all revenues
and other collateral securing the Bonds (subject only to the priority of payment provisions set forth under the
Authorizing Document), and (iv) such other matters AGM shall reasonably request;

©) A fully-executed copy of the Insurance Agreement in substantially the form of Exhibit C
hereto; and
(d) Evidence of wire transfer in federal funds in an amount equal to the insurance premium,

unless alternative arrangements for the payment of such amount acceptable to AGM have been made prior to
the delivery date of the Reserve Policy.

8. Promptly after the issuance of the Reserve Policy, AGM shall receive a complete set of executed documents
implementing the requirements of this Commitment.

ASSURED GUARANTY MUNICIPAL CORP.

A

K___,/’ Authorized Officer

*To keep this commitment in effect to the Expiration Date set forth on the first page, AGM must receive by the date
which is ten days from the date of this Commitment a duplicate of this Commitment executed by an appropriate
officer of the Issuer.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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The undersigned, an authorized officer of the Issuer, agrees that (i) if the debt service reserve fund
requirement for the Bonds is satisfied by a credit instrument, such credit instrument shall be the Reserve Policy
provided by AGM in accordance with the terms of this Commitment; (ii) the Issuer has made its own independent
investigation and decision as to whether to obtain the Reserve Policy and whether the Reserve Policy is appropriate
or proper for it based upon its own judgment and upon advice from such legal and financial advisers as it has
deemed necessary; (i) AGM has not made, and therefore the Issuer is not relying on, any recommendation from
AGM that the Issuer deposit a credit instrument into the debt service reserve fund for the Bonds or obtain the
Reserve Policy; it being understood and agreed that communications from AGM (whether written or oral) referring to,
containing information about or negotiating the terms and conditions of the Reserve Policy, any related insurance
document or the documentation governing the Bonds do not constitute a recommendation to obtain the Reserve
Policy; (iv) the Issuer acknowledges that AGM has not made any representation, warranty or undertaking, and has
not given any assurance or guaranty, in each case, expressed or implied, concerning its future financial strength or
the rating of AGM’s financial strength by the rating agencies; (v) the Issuer acknowledges that the ratings of AGM
reflect only the views of the rating agencies and an explanation of the significance of such ratings may be obtained
only from the rating agencies; (vi) the Issuer understands that such ratings may not continue for any given time period
and instead may change over time, including, without limitation, being placed under review for possible downgrade,
revised downward, withdrawn entirely by the relevant rating agency if, in the judgment of such rating agency,
circumstances so warrant, or withdrawn entirely by AGM in its sole discretion; (vii) the Issuer acknowledges that AGM
undertakes no responsibility to bring to its attention, and shall have no liability for, the placement of a rating under
review for possible downgrade or the downward revision or withdrawal of any rating obtained, and that any such
review for possible downgrade, downward revision or withdrawal may have an adverse affect on the Bonds or on the
Reserve Policy constituting a permitted debt service reserve instrument under the Authorizing Document; and (viii)
the Issuer acknowledges that AGM pays rating agencies to rate AGM'’s financial strength, but that such payment is
not in exchange for any specific rating or for a rating within any particular range. Notwithstanding anything to the
contrary set forth herein, the provisions set forth under subparagraphs (ii) through (viii) above shall survive
the expiration or termination of this Commitment.

CITY OF LEESBURG, FLORIDA

By:

Title:

Date:
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EXHIBIT A
Page 1 of 3

AUTHORIZING DOCUMENT REQUIREMENTS

The Authorizing Document shall incorporate the following requirements either in one section or article entitied
"Provisions Relating to Reserve Policy” (or the like), the provisions of which section or article shall be stated in
the Authorizing Document to govern, notwithstanding anything to the contrary set forth in the Authorizing
Document, or individually in the appropriate sections. The Authorizing Document otherwise shall be in form and
substance acceptable to AGM:

(@ The prior written consent of AGM shall be a condition precedent to the deposit of any credit facility
(a "Credit Facility") credited to the debt service reserve fund established for the Bonds (the “Reserve Fund”) in lieu of
a cash deposit into the Reserve Fund. Amounts drawn under the Reserve Policy shall be available only for the
payment of scheduled principal and interest on the Bonds when due.

(b) The Issuer shall repay any draws under the Reserve Policy and pay all related reasonable
expenses incurred by AGM and shall pay interest thereon from the date of payment by AGM at the Late Payment
Rate. "Late Payment Rate" means the lesser of (x) the greater of (i) the per annum rate of interest, publicly
announced from time to time by JPMorgan Chase Bank at its principal office in the City of New York, as its prime or
base lending rate ("Prime Rate") (any change in such Prime Rate to be effective on the date such change is
announced by JPMorgan Chase Bank) plus 5%, and (ji) the then applicable highest rate of interest on the Bonds and
(y) the maximum rate permissible under applicable usury or similar laws limiting interest rates. The Late Payment
Rate shall be computed on the basis of the actual number of days elapsed over a year of 360 days. In the event
JPMorgan Chase Bank ceases to announce its Prime Rate publicly, Prime Rate shall be the publicly announced
prime or base lending rate of such national bank as AGM shall specify. If the interest provisions of this
subparagraph (b) shall result in an effective rate of interest which, for any period, exceeds the limit of the usury or any
other laws applicable to the indebtedness created herein, then all sums in excess of those lawfully collectible as
interest for the period in question shall, without further agreement or notice between or by any party hereto, be
applied as additional interest for any later periods of time when amounts are outstanding hereunder to the extent that
interest otherwise due hereunder for such periods plus such additional interest would not exceed the limit of the usury
or such other laws, and any excess shall be applied upon principal immediately upon receipt of such moneys by
AGM, with the same force and effect as if the Issuer had specifically designated such extra sums to be so applied
and AGM had agreed to accept such extra payment(s) as additional interest for such later periods. In no event shall
any agreed-to or actual exaction as consideration for the indebtedness created herein exceed the limits imposed or
provided by the law applicable to this transaction for the use or detention of money or for forbearance in seeking its
collection.

Repayment of draws and payment of expenses and accrued interest thereon at the Late Payment Rate
(collectively, "Policy Costs") shall commence in the first month following each draw, and each such monthly payment
shall be in an amount at least equal to 1/12 of the aggregate of Policy Costs related to such draw.

Amounts in respect of Policy Costs paid to AGM shall be credited first to interest due, then to the expenses
due and then to principal due. As and to the extent that payments are made to AGM on account of principal due, the
coverage under the Reserve Policy will be increased by a like amount, subject to the terms of the Reserve Policy.
The obligation to pay Policy Costs shall be secured by a valid lien on all revenues and other collateral pledged as
security for the Bonds (subject only to the priority of payment provisions set forth under the Authorizing Document).

All cash and investments in the Reserve Fund shall be transferred to the debt service fund for payment of debt
service on Bonds before any drawing may be made on the Reserve Policy or any other Credit Facility credited to the
Reserve Fund in lieu of cash. Payment of any Policy Costs shall be made prior to replenishment of any such cash
amounts. Draws on all Credit Facilities (including the Reserve Policy) on which there is available coverage shall be
made on a pro-rata basis (calculated by reference to the coverage then available thereunder) after applying all
available cash and investments in the Reserve Fund. Payment of Policy Costs and reimbursement of amounts with
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EXHIBIT A
Page 2 of 3

respect to other Credit Facilities shall be made on a pro-rata basis prior to replenishment of any cash drawn from the
Reserve Fund. For the avoidance of doubt, “available coverage” means the coverage then available for
disbursement pursuant to the terms of the applicable alternative credit instrument without regard to the legal or
financial ability or willingness of the provider of such instrument to honor a claim or draw thereon or the failure of such
provider to honor any such claim or draw.

(c) Upon a failure to pay Policy Costs when due or any other breach of the terms of this
[Section/Article], AGM shall be entitled to exercise any and all legal and equitable remedies available to it, including
those provided under the Authorizing Document, other than (i) acceleration of the maturity of the Bonds or (i)
remedies which would adversely affect owners of the Bonds

(d) The Authorizing Document shall not be discharged until all Policy Costs owing to AGM shall have
been paid in full. The Issuer's obligation to pay such amounts shall expressly survive payment in full of the Bonds.

(e) The Issuer shall include any Policy Costs then due and owing AGM in the calculation of the
additional bonds test and the rate covenant in the Authorizing Document.

® The Authorizing Document shall require the Trustee to ascertain the necessity for a claim upon the
Reserve Policy in accordance with the provisions of subparagraph (b) hereof and to provide notice to AGM in
accordance with the terms of the Reserve Policy at least five business days prior to each date upon which interest or
principal is due on the Bonds. Where deposits are required to be made by the Issuer with the Trustee to the debt
service fund for the Bonds more often than semi-annually, the Trustee shall be instructed to give notice to AGM of
any failure of the Issuer to make timely payment in full of such deposits within two business days of the date due.

(@) The Issuer will pay or reimburse AGM any and all charges, fees, costs, losses, liabilities and
expenses which AGM may pay or incur, including, but not limited to, fees and expenses of attorneys, accountants,
consultants and auditors and reasonable costs of investigations, in connection with (i) any accounts established to
facilitate payments under the Reserve Policy, (ii) the administration, enforcement, defense or preservation of any
rights in respect of the Authorizing Document or any document executed in connection with the Bonds (the “Related
Documents”), including defending, monitoring or participating in any litigation or proceeding (including any bankruptcy
proceeding in respect of the Issuer) relating to Authorizing Document or any other Related Document, any party to
the Authorizing Document or any other Related Document or the transactions contemplated by the Related
Documents, (iii) the foreclosure against, sale or other disposition of any collateral securing any obligations under the
Authorizing Document or any other Related Document, if any, or the pursuit of any remedies under the Authorizing
Document or any other Related Document, to the extent such costs and expenses are not recovered from such
foreclosure, sale or other disposition, (iv) any amendment, waiver or other action with respect to, or related to the
Authorizing Document, the Reserve Policy or any other Related Document whether or not executed or completed, or
(v) any action taken by AGM to cure a default or termination or similar event (or to mitigate the effect thereof) under
the Authorizing Document or any other Related Document; costs and expenses shall include a reasonable allocation
of compensation and overhead attributable to time of employees of AGM spent in connection with the actions
described in clauses (ii) through (v) above. AGM reserves the right to charge a reasonable fee as a condition to
executing any amendment, waiver or consent proposed in respect of the Authorizing Document or any other Related
Document. Amounts payable by the Issuer hereunder shall bear interest at the Late Payment Rate from the date
such amount is paid or incurred by AGM until the date AGM is paid in full.

(h) The obligation of the Issuer to pay all amounts due to AGM shall be an absolute and unconditional
obligation of the Issuer and will be paid or performed strictly in accordance with the provisions of this [Section/Article],
irrespective of (i) any lack of validity or enforceability of or any amendment or other modifications of, or waiver with
respect to the Bonds, the Authorizing Document or any other Related Document, or (ii) any amendment or other
modification of, or waiver with respect to the Reserve Policy; (iii} any exchange, release or non-perfection of any
security interest in property securing the Bonds, the Authorizing Document or any other Related Documents; (iv)
whether or not such Bonds are contingent or matured, disputed or undisputed, liquidated or unliquidated; (v) any
amendment, modification or waiver of or any consent to departure from the Reserve Policy, the Authorizing
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EXHIBIT A
Page 3 of 3

Document or all or any of the other Related Documents; (vi) the existence of any claim, setoff, defense (other than
the defense of payment in full), reduction, abatement or other right which the Issuer may have at any time against the
Trustee or any other person or entity other than the Insurer, whether in connection with the transactions contemplated
herein or in any other Related Documents or any unrelated transactions; (vii) any statement or any other document
presented under or in connection with the Reserve Policy proving in any and all respects invalid, inaccurate,
insufficient, fraudulent or forged or any statement therein being untrue or inaccurate in any respect; or (viii) any
payment by the Insurer under the Reserve Policy against presentation of a certificate or other document which does
not strictly comply with the terms of the Reserve Policy.

(i) The Issuer shall fully observe, perform, and fulfill each of the provisions (as each of those
provisions may be amended, supplemented, modified or waived with the prior written consent of the insurer) of the
Authorizing Document applicable to it, each of the provisions thereof being expressly incorporated into this
[Section/Article] by reference solely for the benefit of AGM as if set forth directly herein. No provision of the
Authorizing Document or any other Related Document shall be amended, supplemented, modified or waived, without
the prior written consent of AGM, in any material respect or otherwise in a manner that could adversely affect the
payment obligations of the Issuer hereunder or the priority accorded to the reimbursement of Policy Costs under the
Authorizing Document. The Insurer is hereby expressly made a third party beneficiary of the Authorizing Document
and each other Related Document

a) The Issuer covenants to provide to AGM, promptly upon request, any information regarding the
Bonds or the financial condition and operations of the Issuer as reasonably requested by AGM. The Issuer will
permit AGM to discuss the affairs, finances and accounts of the Issuer or any information AGM may reasonably
request regarding the security for the Bonds with appropriate officers of the Issuer and will use commercially
reasonable efforts to enable AGM to have access to the facilities, books and records of the Issuer on any business
day upon reasonable prior notice.

(k) Notices and other information to AGM shall be sent to the following address (or such other address
as AGM may designate in writing): Assured Guaranty Municipal Corp., 31 West 52nd Street, New York, New York
10019, Attention: Managing Director — Surveillance, Re: Policy No.
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EXHIBIT B

ASSURED MUNICIPAL BOND

GUARANTY“ DEBT SERVICE RESERVE
MUNICIPAL INSURANCE POLICY
ISSUER: Policy No.;
BONDS: Effective Date;
Premium: $

Termination Date:

ASSURED GUARANTY MUNICIPAL CORP. (*AGM"), for consideration received, hereby
UNCONDITIONALLY AND IRREVOCABLY agrees to pay todhe:trustee (the "Trustee") or paying agent
(the "Paying Agent") as set forth in the documentation (the "Bond Document") providing for the issuance of
and securing the Bonds, for the benefit of the Owners, s{ibiect only to the terms of this Policy (which
includes each endorsement hereto), that portion of the princ ;@ of and interest on the Bonds that shall
become Due for Payment but shall be unpaid by reason of Nonpayment by the Issuer.

AGM will make payment as provided in this Policy to the Truﬂee or ‘Paying Agent on the later of
the Business Day on which such principal and interest becomes Due o Payment or the Business Day
next following the Business Day on which AGM shall have received Notlce of Nonpayment in a form
reasonably satisfactory to it. A Notice af Nonpayment will be deemed received'on agiven Business Day if
it is received prior to 1:00 p.m. (New" Y'ork time) on such Business Day; othemwise, it will be deemed
received on the next Business Day If anyiNotice of Nonpayment received by AGM is incomplete, it shall
be deemed not to have been received by AGM for purposes of the preceding sentence and AGM shall
promptly so advise the Trustee, Paying Agenter Issuer, as appropriate, who may submit an amended
Notice of Nonpayment. Payment by AGM to thé{&rustee or Paying Agent for the benefit of the Owners
shall, to the extent thereof, discharge the obligation ©fFAGM under this Policy. Upon such payment, AGM
shall become entitled4 &relmbursement of the ama rit:‘(so paid (together with interest and expenses)
pursuant to the Insurance Agreement.

The amount~ava|lable under this Policy for payment shall not exceed the Policy Limit. The
amount available at anﬁ‘pamcutar time to be paid to the Trustee or Paying Agent under the terms of this
Policy shall automatically be,reduiced by any payment under this Policy. However, after such payment, the
amount available under this’ thcy shall be reinstated in full or in part, but only up to the Policy Limit, to the
extent of the reimbursement of ¢ such payment (exclusive of interest and expenses) to AGM by or on behalf
oﬁhﬁ'tssuer Within three Busingss Dayér{;f such reimbursement, AGM shall provide the Trustee, the
Pﬁylng“Agent and the Issuer with not?ce of tQ‘g imbursement and reinstatement.

“:}7 Payment under this Policy shall not be available with respect to (a) any Nonpayment that occurs
prior tothe: Effeqt_ve Date or after the Termination Date of this Policy or (b ) Bonds that are not outstanding
under the"Bond Elecument If the amount payable under this Policy is also payable under another
insurance policy or surety bond insuring the Bonds, payment first shall be made under this Policy to the
extent of the amount éVallabIe under this Policy up to the Policy Limit. In no event shall AGM incur
duplicate liability for the same amounts owing with respect to the Bonds that are covered under this Policy
and any otheri msurauce pohcy or surety bond that AGM has issued.

Except to the extent expressly modified by an endorsement hereto, the following terms shall have
the meanings specified for all purposes of this Policy. "Business Day" means any day other than (a) a
Saturday or Sunday or (b) a day on which banking institutions in the State of New York are, or the Insurer's
Fiscal Agent is, authorized or required by law or executive order to remain closed. "Due for Payment"
means (a) when referring to the principal of a Bond, payable on the stated maturity date thereof or the date
on which the same shall have been duly called for mandatory sinking fund redemption and does not refer
to any earlier date on which payment is due by reason of call for redemption (other than by mandatory
sinking fund redemption), acceleration or other advancement of maturity unless AGM shall elect, in
its sole discretion, to pay such principal due upon such acceleration together with any accrued
interest to the date of acceleration and (b) when referring to interest on a Bond, payable on the
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stated date for payment of interest. “Insurance Agreement" means the Insurance Agreement dated as of
the effective date hereof in respect of this Policy, as the same may be amended or supplemented from time
to time. "Nonpayment' means, in respect of a Bond, the failure of the Issuer to have provided sufficient
funds to the Paying Agent for payment in full of all principal and interest that is Due for Payment on such
Bond. "Nonpayment' shall also include, in respect of a Bond, any payment of principal or interest that is
Due for Payment made to an Owner by or on behalf of the Issuer that has been recovered from such Owner
pursuant to the United States Bankruptcy Code by a trustee in bankruptcy in accordance with a final,
nonappealable order of a court having competent jurisdiction. "Notice” means telephonic or telecopied
notice, subsequently confirmed in a signed writing, or written notice by registered or certified mail, from the
Issuer, the Trustee or the Paying Agent to AGM which notice shall specify (a) the person or entity making
the claim, (b) the Policy Number, (c) the claimed amount and (d) the date such claimed amount became
Due for Payment. "Owner" means, in respect of a Bond, the person or entity who, at the time of
Nonpayment, is entitled under the terms of such Bond to payment of principakeor interest thereunder except
that "Owner” shall not include the Issuer or any person or entity whdse direct or indirect obligation
constitutes the underlying security for the Bonds. "Policy Limit" shallibe the. dollar. amountyof the debt
service reserve fund required to be maintained for the Bonds by theiBond: Documentffo_m time' to time (the
"Debt Service Reserve Requirement"), but in no event shall the Parcy Limit exceed $ “lhe Pohcy Limit
shall automatically and irrevocably be reduced from time to time by:the amount of’ each reducﬁqn in the
Debt Service Reserve Requirement, as provided in the Bond Documen’h “-:_ & = N
b

AGM may appoint a fiscal agent (the "Insurer's Fiscal Agent") for phrgoses of thls Pohcy by guvmg_
written notice to the Trustee and the Paying Agent specifying the name and potice*address of.the Insurer's
Fiscal Agent. From and after the date of receipt of such notice by the Trustee, and the PaylngAgent (a)
copies of all notices required to be deli¥ered to AGM pursuant to this Poliey, shall be simditaneously
delivered to the Insurer's Fiscal Agent and t6 AGM and shall not be deemed receivéd until (ecelved by both
and (b) all payments required to be made by GM under this Policy may be made dl(ég.tly byAGM or by the
Insurer's Fiscal Agent on behalf of AGM. The' Jﬁosurers Fiscal Agent is the agent ‘of 'AGM only and the
Insurer's Fiscal Agent shall in no event be liable to'@py Owner for any act of the Insurer's Fiscal Agent or any
failure of AGM to deposnt or cause to be deposited S%ﬂment funds to make payments due under this Policy.

To the fullest, permltted by applicable law, KGM agrees not to assert, and hereby waives, only
for the benefit each Owner, all rights (whether by counterclalm setoff or otherwise) and defenses
(including, without Trmstatlon the defense of fraud), whet@er acquired by subrogation, assignment or
otherwise, to the extent;hat %uch rights and defenses may be -available to AGM to avoid payment of its

obligations under this P % Lrﬁmr accordance with the express prgvisions of this Policy.
.‘c }wv

i any’-other agreement or lnstrumept mcludxng any modifi cation or amendment thereto. Except to the extent

*. expresSly modified by an enaorsement” hereto, (a) any premium paid in respect of this Policy is
nonrefundable for any reason whatSoever Jncludlng payment, or provision being made for payment, of the
Bonds prior to maturity and (b) thi§ Pohcy may not be cancelled or revoked. THIS POLICY IS NOT
COVEREELBY THE PROPERTY/CA{ UALTY INSURANCE SECURITY FUND SPECIFIED IN ARTICLE
76 OF THE. NEW YORK INSURANCE LAW.

In W|tness whereof ASSURED GUARANTY MUNICIPAL CORP. has caused this Policy to be
executed on its behalf by its Authorized Officer.
&
“ A

‘v{g 4 ASSURED GUARANTY MUNICIPAL CORP.

By

Authorized Officer

(212) 826-0100
Form 501 NY (6/90)



EXHIBIT C

INSURANCE AGREEMENT

THIS INSURANCE AGREEMENT, dated May 1, 2013 (the "Agreement"), by and between the City of
Leesburg, Florida (the "Issuer") and Assured Guaranty Municipal Corp. (the "Insurer").

In consideration of the issuance by the Insurer of its Municipal Bond Debt Service Reserve Insurance Policy
No. (the "Reserve Policy") with respect to the Issuer's Utility System Refunding Revenue
Bonds, Series 2013 (the "Bonds") issued under the document setting forth the security for and authorizing the
issuance of the Bonds (the "Authorizing Document") and the Issuer's payment to the Insurer of the insurance
premium for the Reserve Policy, the Insurer and the Issuer hereby covenant and agree as follows:

1. Upon any payment by the Insurer under the Reserve Policy, the Insurer shall furnish to the Issuer
written instructions as to the manner in which payment of amounts owed to the Insurer as a result of such payment
under the Reserve Policy shall be made. Amounts drawn under the Reserve Policy shall be used solely to pay
scheduled payments of principal and interest due on the Bonds.

2. The Issuer shall pay the Insurer the principal amount of any draws under the Reserve Policy and
pay all related reasonable expenses incurred by the Insurer and shall pay interest thereon from the date of payment
by the Insurer at the Late Payment Rate. "Late Payment Rate" means the lesser of (a) the greater of (i) the per
annum rate of interest, publicly announced from time to time by JPMorgan Chase Bank at its principal office in the
City of New York, as its prime or base lending rate ("Prime Rate") (any change in such Prime Rate to be effective on
the date such change is announced by JPMorgan Chase Bank) plus 5%, and (ii) the then applicable highest rate of
interest on the Bonds and (b) the maximum rate permissible under applicable usury or similar laws limiting interest
rates. The Late Payment Rate shall be computed on the basis of the actual number of days elapsed over a year of
360 days. In the event JPMorgan Chase Bank ceases to announce its Prime Rate, the Prime Rate shall be the prime
or base lending rate of such national bank as the Insurer shall designate. If the interest provisions of this Section 2
shall result in an effective rate of interest which, for any period, exceeds the limit of the usury or any other laws
applicable to the indebtedness created herein, then all sums in excess of those lawfully collectible as interest for the
period in question shall, without further agreement or notice between or by any party hereto, be applied as additional
interest for any later periods of time when amounts are outstanding hereunder to the extent that interest otherwise
due hereunder for such periods plus such additional interest would not exceed the limit of the usury or such other
laws, and any excess shall be applied upon principal immediately upon receipt of such moneys by the Insurer, with
the same force and effect as if the Issuer had specifically designated such extra sums to be so applied and the
Insurer had agreed to accept such extra payment(s) as additional interest for such later periods. In no event shall any
agreed-to or actual exaction as consideration for the indebtedness created herein exceed the limits imposed or
provided by the law applicable to this transaction for the use or detention of money or for forbearance in seeking its
collection.

3. Repayment of draws and payment of expenses and the interest accrued thereon at the Late
Payment Rate (collectively, "Policy Costs") shall commence in the first month following each draw, and each such
monthly payment shall be in an amount at least equal to 1/12th of the aggregate of Policy Costs related to such draw.
Amounts in respect of Policy Costs paid to the Insurer shall be credited first to interest due, then to the expenses due
and then to principal due.

4. As and to the extent that payments are made to the Insurer on account of principal due, the
coverage under the Reserve Policy will be increased by a like amount, subject to the terms of the Reserve Policy.

5. All cash and investments in the Reserve Fund shall be transferred to the debt service fund for
payment of debt service on the Bonds before any drawing may be made on the Reserve Policy or on any alternative
credit instrument. Payment of any Policy Costs shall be made prior to replenishment of any such cash amounts.
Draws on all alternative credit instruments (including the Reserve Policy) on which there is available coverage shall
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be made on a pro rata basis (calculated by reference to available coverage under each such alternative credit
instrument) after applying available cash and investments in the Reserve Fund. Payment of Policy Costs and
reimbursement of amounts with respect to alternative credit instruments shall be made on a pro-rata basis prior to
replenishment of any cash drawn from the Reserve Fund. For the avoidance of doubt, “available coverage” means
the coverage then available for disbursement pursuant to the terms of the applicable alternative credit instrument
without regard to the legal or financial ability or willingness of the provider of such instrument to honor a claim or draw
thereon or the failure of such provider to honor any such claim or draw.

6. Upon a failure to pay Policy Costs when due or any other breach of the terms of this Agreement,
the Insurer shall be entitled to exercise any and all legal and equitable remedies available to it, including those
provided under the Authorizing Document, other than (i) acceleration of the maturity of the Bonds or (ii) remedies
which would adversely affect owners of the Bonds.

7. The Authorizing Document shall not be discharged until all Policy Costs owing to the Insurer shall
have been paid in full. The Issuer's obligation to pay such amounts shall expressly survive payment in full of the
Bonds.

8. In order to secure the Issuer's payment obligations with respect to the Policy Costs, there is hereby
granted and perfected in favor of the Insurer a security interest (subject only to the priority of payment provisions set
forth under the Authorizing Document) in all revenues and collateral pledged as security for the Bonds.

9. Policy Costs due and owing shall be included in debt service requirements for purposes of
calculation of the additional bonds test and the rate covenant in the Authorizing Document.

10. The Trustee shall ascertain the necessity for a claim upon the Reserve Policy in accordance with
the provisions of Section 5 hereof and shall provide notice to the Insurer in accordance with the terms of the Reserve
Policy at least five business days prior to each date upon which interest or principal is due on the Bonds. Where
deposits are required to be made by the Issuer with the Trustee to the debt service fund for the Bonds more often
than semi-annually, the Trustee shall give notice to the Insurer of any failure of the Issuer to make timely payment in
full of such deposits within two business days of the date due.

1L, The Issuer will pay or reimburse the Insurer any and all charges, fees, costs, losses, liabilities and
expenses which the Insurer may pay or incur, including, but not limited to, fees and expenses of attorneys,
accountants, consultants and auditors and reasonable costs of investigations, in connection with (i) any accounts
established to facilitate payments under the Reserve Policy, (i) the administration, enforcement, defense or
preservation of any rights in respect of this Agreement, the Authorizing Document or any other document executed in
connection with the Bonds (the “Related Documents”), including defending, monitoring or participating in any litigation
or proceeding (including any bankruptcy proceeding in respect of the Issuer) relating to this Agreement, the
Authorizing Document, or any other Related Document, any party to this Agreement, the Authorizing Document or
any other Related Document or the transactions contemplated by the Related Documents, (iii) the foreclosure
against, sale or other disposition of any collateral securing any obligations under this Agreement, the Authorizing
Document or any other Related Document, if any, or the pursuit of any remedies under this Agreement, the
Authorizing Document or any other Related Document, to the extent such costs and expenses are not recovered from
such foreclosure, sale or other disposition, (iv) any amendment, waiver or other action with respect to, or related to
this Agreement, the Authorizing Document, the Reserve Policy or any other Related Document whether or not
executed or completed, or (v) any action taken by the insurer to cure a default or termination or similar event (or to
mitigate the effect thereof) under the Authorizing Document or any other Related Document; costs and expenses
shall include a reasonable allocation of compensation and overhead attributable to time of employees of the Insurer
spent in connection with the actions described in clauses (ii)-(v) above. The Insurer reserves the right to charge a
reasonable fee as a condition to executing any amendment, waiver or consent proposed in respect of this
Agreement, the Authorizing Document or any other Related Document. Amounts payable by the Issuer hereunder
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shall bear interest at the Late Payment Rate from the date such amount is paid or incurred by the Insurer until the
date the Insurer is paid in full.

12 The obligation of the Issuer to pay all amounts due under this Agreement shall be an absolute and
unconditional obligation of the Issuer and will be paid or performed strictly in accordance with this Agreement,
irrespective of (i) any lack of validity or enforceability of or any amendment or other modifications of, or waiver with
respect to the Bonds, the Authorizing Document or any other Related Document, or (i) any amendment or other
modification of, or waiver with respect to the Reserve Policy; (iii) any exchange, release or non-perfection of any
security interest in property securing the Bonds, this Agreement, the Authorizing Document or any other Related
Documents; (iv) whether or not such Bonds are contingent or matured, disputed or undisputed, liquidated or
unliquidated; (v) any amendment, modification or waiver of or any consent to departure from this Agreement, the
Reserve Policy, the Authorizing Document or all or any of the other Related Documents; (vi) the existence of any
claim, setoff, defense (other than the defense of payment in full), reduction, abatement or other right which the Issuer
may have at any time against the Trustee or any other person or entity other than the Insurer, whether in connection
with this Agreement, the transactions contemplated herein, in the Authorizing Document or in any other Related
Documents or any unrelated transactions; (vii) any statement or any other document presented under or in
connection with the Reserve Policy proving in any and all respects invalid, inaccurate, insufficient, fraudulent or
forged or any statement therein being untrue or inaccurate in any respect; or (viii) any payment by the Insurer under
the Reserve Policy against presentation of a certificate or other document which does not strictly comply with the
terms of the Reserve Policy.

13. The prior written consent of the Insurer shall be a condition precedent to the deposit of any credit
facility credited to the Reserve Fund in lieu of a cash deposit into the Reserve Fund.

14. The Issuer shall fully observe, perform, and fulfill each of the provisions (as each of those
provisions may be amended, supplemented, modified or waived with the prior written consent of the Insurer) of the
Authorizing Document applicable to it, each of the provisions thereof being incorporated herein by reference as if set
forth directly herein. No provision of the Authorizing Document or any other Related Document shall be amended,
supplemented, modified or waived, without the prior written consent of the Insurer, in any material respect or
otherwise in a manner that could adversely affect the payment obligations of the Issuer hereunder or the priority
accorded to the reimbursement of Policy Costs under the Authorizing Document . The Insurer is hereby expressly
made a third party beneficiary of the Authorizing Document and each other Related Document.

15. The Issuer covenant to provide to the Insurer, promptly upon request, any information regarding the
Bonds or the financial condition and operations of the Issuer as reasonably requested by the Insurer. The Issuer will
permit the Insurer to discuss the affairs, finances and accounts of the Issuer or any information the Insurer may
reasonably request regarding the security for the Bonds with appropriate officers of the Issuer and will use
commercially reasonable efforts to enable the Insurer to have access to the facilities, books and records of the Issuer
on any business day upon reasonable prior notice.

16. Notices to the Insurer shall be sent to the following address (or such other address as the Insurer
may designate in writing): Assured Guaranty Municipal Corp., 31 West 52nd Street, New York, New York 10019,
Attention: Managing Director— Surveillance, Re: Policy No.

17. If any one or more of the agreements, provisions or terms of this Agreement shall be for any reason
whatsoever held invalid, then such agreements, provisions or terms shall be deemed severable from the remaining
agreements, provisions or terms of this Agreement and shall in no way affect the validity or enforceability of the other
provisions of this Agreement.

18. All capitalized terms used herein and not otherwise defined shall have the meanings ascribed to
them in the Authorizing Document.
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19. This Agreement may be executed in counterparts, each of which alone and all of which together
shall be deemed one original Agreement.

20. This Agreement and the rights and obligations of the parties of the Agreement shall be governed by
and construed and interpreted in accordance with the laws of the State of New York.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed in their
respective names as of the date first written above.

CITY OF LEESBURG, FLORIDA ASSURED GUARANTY MUNICIPAL CORP.
By: By:
Title: Title: Authorized Officer
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PROCEDURES FOR PREMIUM PAYMENT
TO
ASSURED GUARANTY MUNICIPAL CORP.
(“AGM”)

AGM's issuance of its municipal bond debt service reserve insurance policy at bond closing is
contingent upon payment and receipt of the premium. NO POLICY MAY BE RELEASED UNTIL
PAYMENT OF SUCH AMOUNT HAS BEEN CONFIRMED. Set forth below are the procedures
to be followed for confirming the amount of the premium to be paid and for paying such amount:

Confirmation of Upon determination of the final debt service
Amount to be Paid: schedule, fax such schedule to AGM
Attention: Judy Ramirez, Associate
Phone No.:  (212) 261-5567
Fax No.:

Confirm with AGM's credit analyst that you are in agreement with respect to par and
premium on the transaction prior to the closing date.

Payment Date: Date of Delivery of the insured bonds.

Method of Payment: Wire transfer of Federal Funds.

Wire Transfer Instructions:

Bank: The Bank of New York

ABA#: 021 000 018

Acct. Name: Assured Guaranty Municipal Corp.
Account No.: 8900297263

Transaction No.: 132354

CONFIRMATION OF PREMIUM WIRE NUMBER AT CLOSING

AGM will accept as confirmation of the premium payment a wire transfer number and the name of the
sending bank, to be communicated on the closing date to Erika Paredes-Reboucas, Closing Coordinator ,
(212) 893-2706.



