SECOND AMENDMENT TO
CUSTODY AGREEMENT RELATED TO DEBT SERVICE FORWARD DELIVERY
AGREEMENT BETWEEN THE CITY OF LEESBURG, FLORIDA
AND WACHOVIA BANK, NATIONAL ASSOCIATION,
DATED AS OF JULY 22, 2005
AS AMENDED BY THAT FIRST AMENDMENT TO
DEBT SERVICE FORWARD DELIVERY AGREEMENT 

DATED AS OF DECEMBER 4, 2009

This SECOND AMENDMENT TO CUSTODY AGREEMENT RELATED TO DEBT SERVICE FORWARD DELIVERY AGREEMENT BETWEEN THE CITY OF LEESBURG, FLORIDA AND WACHOVIA BANK, NATIONAL ASSOCIATION, DATED AS OF JULY 22, 2005 AS AMENDED BY THAT FIRST AMENDMENT TO DEBT SERVICE FORWARD DELIVERY AGREEMENT, dated as of DECEMBER 4, 2009, is entered into as of ___________, 2013 (this “Second Amendment”) by and between the City of Leesburg, Florida, a municipal corporation duly organized and existing under the laws of the State of Florida (the “City”) and U.S. Bank National Association, a national banking association (the “Custodian”).

W I T N E S S E T H:

WHEREAS, the City and the Custodian (either directly or as acquirer of the rights and obligations of SunTrust Bank) are parties to that Custody Agreement Related to Debt Service Forward Delivery Agreement, dated as of July 22, 2005, as amended by that First Amendment to Custody Agreement Related to Debt Service Forward Delivery Agreement, dated as of December 4, 2009 (collectively, the “Current Agreement”); and

WHEREAS, the City is also a party to that Debt Service Forward Delivery Agreement, dated as of July 22, 2005, as amended by that First Amendment to Debt Service Forward Delivery Agreement, effective as of December 4, 2009, as further amended by that Second Amendment to Debt Service Forward Delivery Agreement, dated as of ________, 2013, with Wells Fargo Bank, National Association, as successor in interest to Wachovia Bank, National Association, as provider (collectively, the “DSFDA”); and

WHEREAS, the Custodian serves as Custodian under the DSFDA; and

WHEREAS, the City is on the date hereof issuing its Utility System Refunding Revenue Bonds, Series 2013 and its Capital Improvement Refunding Revenue Bonds, Series 2013 to refund all of its Utility System Series 2004 Bonds and its Capital Improvement Series 2004 Bonds as described in the Current Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual promises set forth herein, the City and the Custodian agree as follows:

1. Recitals Incorporated by Reference.  The recitals to this Second Amendment are hereby incorporated herein by reference and are made a part hereof.

2. Amendment to the Current Agreement.  The Current Agreement is amended as follows:

A. All references to the Utility System Series 2004 Bonds are replaced by the “Utility System Series 2013 Bonds.”

B. All references to the Capital Improvement Series 2004 Bonds are replaced by the “Capital Improvement Series 2013 Bonds.”

C. Section 3 of the Current Agreement is hereby amended in that the Custodian is or will be the paying agent and registrar for (i) the 2009 Note, and (ii) the Electric System Series 2004 Bonds, the Utility System Series 2013 Bonds, and the Capital Improvement Series 2013 Bonds (collectively, the “Bonds”), and the Custodian shall make deposits to the 2009 Debt Services Fund as provided in the Loan Agreement and as to the Bonds, as provided in the Resolutions as defined in the DSFDA a copy of which the Custodian hereof acknowledges receiving.

D. Section 10 of the Current Agreement is hereby amended to read as follows:

10.
Notices.  All written communications from the Custodian to the City shall be addressed to:

City of Leesburg, Florida

Attention:  Mr. William Spinelli

501 W. Meadow Street

Leesburg, Florida  34748

or to such other address as may be designated in a written notice from the City to the Custodian.  All communications addressed in the above manner and sent by ordinary mail, registered mail, national overnight courier service (including, without limitation, Federal Express), or delivered by hand, shall be sufficient for the purpose of providing written notice under this Agreement.

All written communications from the City to the Custodian shall be addressed to:

U.S. Bank, National Association

Attention:  Corporate Trust

225 East Robinson Street

Suite 250

Orlando, FL  32801

or to such other address as may be designated in a written notice from the Custodian to the City.  All such communications must actually be received by the Custodian to be effective.

E. Exhibit A to the Current Agreement is replaced in its entirety by Exhibit A hereto.

F. Section 4 of the Current Agreement is hereby amended to provide that 30 days advance notice of any termination of the Current Agreement shall be provided to Wells Fargo Bank, National Association as successor in interest to Wachovia Bank, National Association in accordance with Section 9.01 of the DSFDA.  

3. Full Force and Effect.  The Current Agreement is hereby amended to the extent provided in this Second Amendment and, except as specifically provided herein, the Current Agreement shall remain in full force and effect in accordance with its terms.

4. Headings.  Section headings in this Second Amendment are included herein for convenience of reference only and shall not have any effect for purposes of interpretation or construction of the terms of this Second Amendment.

5. Counterparts.  This Second Amendment may be signed in any number of counterpart copies, but all such copies shall constitute on and the same instrument.

6. Representations.  Each party hereto hereby represents and warrants to the other that this Second Amendment has been duly authorized and validly executed by it and that the Agreement as hereby amended constitutes its valid obligation enforceable in accordance with its terms.  The representations and warranties contained in the Current Agreement are hereby remade by each party hereto as of the Effective Date.  For the avoidance of doubt, all references in such representations and warranties to defined terms shall be deemed to refer to such terms as defined in the Current Agreement, as amended by this Second Amendment.
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IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to be executed by their duly authorized officers and their official seals to be hereunto affixed and attested as of the date first written above.

	
	CITY OF LEESBURG, FLORIDA

By:

Name:  
Title:    

	
	

	Attest: 

	

	
	

	
	U.S. BANK, NATIONAL ASSOCIATION

By:

Name:  
Title:    


EXHIBIT A

U.S. Bank, National Association

225  East Robinson Street

Suite 250

Orlando, Florida  32801

In accordance with paragraph 6 of the Custody Agreement (as amended, the “Agreement”) between the City of Leesburg, Florida (the “City”) and U.S. Bank, National Association, as amended by the First Amendment and the Second Amendment, you are hereby notified that the following persons shall be authorized representatives of the City from whom you may accept instructions to purchase and sell securities and from whom you may accept notices, directions or instructions on any other matter concerning the Agreement until you are otherwise notified:

	NAME
	TITLE
	SIGNATURE

	Raymond S. Sharp
	Interim City Manager
	


	William Spinelli
	Finance Director
	


	Puggy Johnson
	Deputy Finance
Director
	



	(SEAL)
	CITY OF LEESBURG, FLORIDA

By:

Name: 
Title: 

	
	

	Attest:


           City Clerk
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