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April 13, 2013









Re:  
City of Leesburg, Florida – Electric Utility System Refunding Note, Series 2013 

Mr. Bill Spinelli

Finance Director

City of Leesburg
501 W. Meadow Street
Leesburg, FL 34748
Dear Bill:

On behalf of STI Institutional & Government, Inc. (“STING”), I am pleased to present this commitment to the City of Leesburg, Florida (the “Borrower”) in the amount of up to Nine Million dollars and 00/100 dollars ($9,000,000.00). It is our understanding that the proceeds from the Refunding Note, Series 2013 will be used to current refund the TD Bank Advanced Metering Infrastructure (AMI) non-revolving drawdown grant anticipation note. 
This commitment is subject to:  (i) the preparation, execution and delivery of mutually acceptable loan documentation, including a bond/note incorporating substantially the terms and conditions set forth in the Term Sheet attached hereto; (ii) the absence of a material adverse change in the business, condition (financial or otherwise), results of operations, properties or prospects of the Borrower and its subsidiaries (if any) as reflected in its financial statements as of September 30, 2012; (iii) the accuracy of all representations which you have made or will make to STING and all information that you furnish to us and your compliance with the terms of this Commitment Letter; (iv) a closing of the Facility on or prior to June 20, 2013; and (v) any additional conditions or contingencies set forth herein.
Although the following provisions, terms and conditions are intended to be comprehensive, they are not necessarily inclusive of all the anticipated terms that will be applicable to the credit and do not purport to summarize all of the conditions, covenants, definitions, representations, warranties, events of default or other provisions that may be contained in documents required to consummate this financing.  All of such terms will be set forth in the final, definitive loan documents, and all such terms must be acceptable to STING and its counsel. This financing proposal is contingent upon the accuracy of all facts, statements and financial information submitted to STING by the Borrower and is conditioned upon the terms outlined in the attached Term Sheet.
Upon acceptance of this commitment, the Borrower agrees to pay, or reimburse STING on demand for, all reasonable costs and expenses incurred by STING (whether before or after the date hereof) in connection with this Commitment Letter and the transactions contemplated hereunder (regardless of whether any of the transactions contemplated hereby are consummated), including without limitation the reasonable costs and expenses of the STING's counsel (including in-house counsel), and all reasonable costs and expenses of the STING, including, without limitation, reasonable costs and expenses of the STING's counsel (including in-house counsel),  incurred in connection with the enforcement of its rights and remedies hereunder.  Your obligation in respect of such costs and expenses shall survive the expiration or termination of this Commitment Letter.

This Commitment Letter shall constitute a binding obligation of STING for all purposes immediately upon the acceptance hereof by the Borrower in the manner provided herein.  Notwithstanding any other provision of this Commitment Letter, STING's commitments and undertakings as set forth herein shall not be or become effective for any purpose unless and until this Commitment Letter shall have been accepted by the Borrower in the manner specified below.

If you are in agreement with the foregoing, please sign and return the enclosed copy of this Commitment Letter to STING at its office located at 200 S. Orange Avenue, SOAB 6th Floor, Mail Code: FL-Orlando-2063, Orlando, FL 32801 Attention: William C. Jones.  Unless STING receives such copy of this Commitment Letter duly executed by an authorized officer of the Borrower prior to 5:00 p.m. (EST), on May 24, 2013, STING's obligations hereunder shall terminate at such time.  In no event shall STING have any obligation to make the financing described herein available unless the closing for such financing shall have occurred on or prior to June 20, 2013.  In addition to the foregoing, this Commitment Letter may be terminated at any time by mutual agreement.

This document is confidential and proprietary and shall not be disclosed.
This Commitment Letter is solely for the benefit of the Borrower and STING, and no provision hereof shall be deemed to confer rights on any other person or entity. This Commitment Letter may not be assigned by the Borrower to any other person or entity, but the obligations of the Borrower hereunder shall be binding upon any successors of the Borrower. 

THIS COMMITMENT LETTER WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF FLORIDA WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAWS AND TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF THE BORROWER AND STING HEREBY WAIVES JURY TRIAL IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATED TO THIS COMMITMENT LETTER OR ANY OTHER DOCUMENTS CONTEMPLATED HEREBY.
This Commitment Letter may be executed in any number of separate counterparts, each of which shall collectively and separately, constitute one agreement. Upon acceptance by you as provided herein, this Commitment Letter shall supersede all understandings and agreements between the parties hereto in respect of the transactions contemplated hereby.

Sincerely, 

STI Institutional & Government, Inc 

_______________

William C. Jones

First Vice President

BORROWER ACCEPTS THE COMMITMENT:
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