EXHIBIT “B”

Rate Lock Agreement

Date:____________, 2009

1. The City of Leesburg, Florida (the "City") has requested Bank of America, N.A. (the "Bank") to consider loaning (the "Loan") $__________ to the City.  The Loan would be made pursuant to a Loan Agreement and Promissory Note in substantially the forms attached hereto as Exhibit A (the "Loan Documents").

2. The City desires to obtain the agreement of the Bank that the Loan, if completed, will bear an interest rate locked in by the Bank at this time.  In response to the City's request, the Bank has agreed to lock in a fixed rate of _____% (the "Rate") for the Loan.  

3. The City understands that, if the Loan is not completed during the period beginning on __________, 2009 and ending at 4:00 p.m. Eastern time on __________, 2009 (the "Closing Period"), or if the Loan is made in a lesser amount than specified above, the Bank may suffer breakage costs and other losses, expenses and liabilities, including lost revenue and lost profits, as a result of having locked in the interest rate in advance.  Accordingly, in consideration of the Bank's agreement to lock in the Rate, the City agrees to pay to the Bank a breakage fee as provided herein in the event the Loan is not closed (or is closed in an amount less than $__________) during the Closing Period for any reason other than the Bank's refusal to complete the Loan having the terms and conditions as set forth herein and in the Loan Documents.  

4. The Breakage Fee shall be the sum of fees calculated separately for each Nonborrowed Installment, as follows:

(a) Determine the amount of interest which would have accrued each month for the Nonborrowed Installment had it been borrowed on the last day of the Closing Period ("Measurement Date") and had remained outstanding until the applicable Original Payment Date, using the Initial Money Market Funds Rate.

(b) Subtract, from each monthly interest amount determined in (a) above, the amount of interest which would accrue for that Nonborrowed Installment if it were invested from the Measurement Date until the Original Payment Date, using the Subsequent Money Market Funds Rate.

(c) If (a) minus (b) for the Nonborrowed Installment is greater than zero, discount the monthly difference to the Measurement Date by the rate used in (b) above.  The sum of the discounted monthly differences is the Breakage Fee for that Nonborrowed Installment.

5. For purposes of this Agreement:

(a) "Money Market" means one or more wholesale funding markets available to the Bank, including domestic negotiable certificates of deposit, eurodollar deposits, bank deposit notes or other appropriate money market instruments selected by the Bank.

(b) "Initial Money Market Funds Rate" means the fixed interest rate per annum, determined solely by the Bank on the date of this Agreement, as the rate at which the Bank would be able to obtain funds through forward rate commitments in the Money Market in the amount of the Loan and with a term, interest payment frequency and principal repayment schedule equal to the Loan.

(c) "Subsequent Money Market Funds Rate" means the fixed interest rate per annum, determined solely by the Bank on the Measurement Date, as the rate at which the Bank would be able to borrow funds in the Money Market in the amount of the Nonborrowed Installment for a period of time approximating the period starting on the Measurement Date and ending on the Original Payment Date.

(d) "Original Payment Dates" mean the dates on which principal of the Loan would have been paid if the Loan had closed on the Measurement Date and payments had been made as scheduled through maturity, as set forth on Exhibit B.

(e) "Nonborrowed Installment" means the portion of the principal of the Loan which would have been paid on a single Original Payment Date if the Loan had been disbursed on the Measurement Date and payments had been made as scheduled through maturity.

6. The Bank may adjust the Initial Money Market Funds Rate and the Subsequent Money Market Funds Rate to reflect the compounding, accrual basis, or other costs of the Loan.  The rates shall include adjustments for reserve requirements, federal deposit insurance, and any other similar adjustment which the Bank deems appropriate.  Each of the rates is the Bank's estimate only, and the Bank is under no obligation to actually purchase or match funds for any transaction or reinvest any prepayment.  The rates are not fixed by or related in any way to any rate the Bank quotes or pays for deposits accepted through its branch system.

7. The City agrees that the Breakage Fee represents a reasonable estimate of the breakage costs and other losses, expenses and liabilities, including lost revenue and lost profits, that the Bank may suffer if the Loan does not close during the Closing Period.  The City agrees that the Bank's willingness to lock in the Rate in advance of the Closing Period is sufficient consideration for the City's agreement to pay the Breakage Fee.  

8. This Agreement shall be governed by Florida law.  Any amount due under this Agreement which is not paid upon demand by the Bank shall bear interest until paid at the Rate plus five percentage points.  [Any disputes between the parties concerning this Agreement, at the election of any party, will be resolved by binding arbitration according to the applicable rules and procedures for the arbitration of disputes of the American Arbitration Association or any successor thereof.  The prevailing party in any arbitration or litigation will be entitled to its reasonable attorneys' fees, including the allocated cost of in-house counsel.]
Once the Loan is completed in the amount of $__________, this Agreement will terminate.

BANK OF AMERICA, N.A.
By: 

Name: W. Bradley Ramirez
Title: Vice President

CITY OF LEESBURG, FLORIDA
By: 

Name: 

Title: Mayor



Name: 

Title: Finance Director
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