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BOOK-ENTRY ONLY SYSTEM 

The 2010 Series A, B and C Bonds will be available only in book-entry form.  DTC will act as 

the initial securities depository for the 2010 Series A, B and C Bonds.  The 2010 Series A, B and C 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 (and, if applicable, each interest rate within a 

maturity) within each series of the 2010 Series A, B and C Bonds, in the aggregate principal amount 

thereof, and will be deposited with DTC. 

DTC, the world‟s largest 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 (“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 (“Indirect Participants”).  DTC has Standard & 

Poor‟s highest rating:  AAA.  The DTC Rules applicable to its Participants are on file with the SEC.  

More information about DTC can be found at www.dtcc.com and www.dtc.org. 

Purchases of 2010 Series A, B and C Bonds under the DTC system must be made by or through 

Direct Participants, which will receive a credit for the 2010 Series A, B and C Bonds on DTC‟s records.  

The ownership interest of each actual purchaser of each 2010 Series A, B and C Bond (“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 2010 Series A, B and C Bonds are to be accomplished 

by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.  

Beneficial Owners will not receive certificates representing their ownership interests in 2010 Series A, B 

and C Bonds, except in the event that use of the book-entry system for the 2010 Series A, B and C Bonds 

is discontinued. 

SO LONG AS CEDE & CO. (OR ANY OTHER NOMINEE REQUESTED BY DTC) IS THE 

REGISTERED OWNER OF THE 2010 SERIES A, B AND C BONDS AS NOMINEE FOR DTC, 

REFERENCES HEREIN TO THE HOLDERS OR REGISTERED OWNERS OR OWNERS OF THE 

2010 SERIES A, B AND C BONDS SHALL MEAN CEDE & CO. (OR SUCH OTHER NOMINEE), 

AS AFORESAID, AND SHALL NOT MEAN THE BENEFICIAL OWNERS. 
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To facilitate subsequent transfers, all 2010 Series A, B and C 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 2010 Series A, B 

and C 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 2010 Series A, B and C Bonds; DTC‟s records reflect only the identity of the Direct Participants to 

whose accounts such 2010 Series A, B and C 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. 

The City, the Trustee, the Bond Registrar and the Paying Agent may treat DTC (or its nominee) 

as the sole and exclusive owner of the 2010 Series A, B and C Bonds registered in its name for the 

purpose of:  payment of the principal or redemption price of or interest on the 2010 Series A, B and C 

Bonds; selecting 2010 Series A, B and C Bonds and portions thereof to be redeemed; giving any notice 

permitted or required to be given to Holders under the Resolution including any notice of redemption; 

registering the transfer of 2010 Series A, B and C Bonds; obtaining any consent or other action to be 

taken by Holders; and for all other purposes whatsoever, and shall not be affected by any notice to the 

contrary.  The City, the Trustee, the Bond Registrar, the Paying Agent and the Underwriters (other than in 

their capacity, if any, as Direct Participants or Indirect Participants) shall not have any responsibility or 

obligation to any Direct Participant, any person claiming a beneficial ownership interest in the 2010 

Series A, B and C Bonds under or through DTC or any Direct Participant, or any other person which is 

not shown on the registration books of the City (kept by the Bond Registrar) as being a Holder, with 

respect to:  the accuracy of any records maintained by DTC or any Direct or Indirect Participant regarding 

ownership interests in the 2010 Series A, B and C Bonds; the payment by DTC or any Direct or Indirect 

Participant of any amount in respect of the principal or redemption price of or interest on the 2010 Series 

A, B and C Bonds; the delivery to any Direct or Indirect Participant or any Beneficial Owner of any 

notice which is permitted or required to be given to Holders under the Resolution including any notice of 

redemption; the selection by DTC or any Direct or Indirect Participant of any person to receive payment 

in the event of a partial redemption of the 2010 Series A, B and C Bonds; or any consent given or other 

action taken by DTC as a Holder of the 2010 Series A, B and C Bonds. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 

2010 Series A, B and C Bonds unless authorized by a Direct Participant in accordance with DTC‟s 

Procedures.  Under its usual procedures, DTC mails an Omnibus Proxy to the issuer 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 securities, such as the 2010 Series A, B and C Bonds, are credited 

on the record date (identified in a listing attached to the Omnibus Proxy). 

Except as described below, neither DTC nor Cede & Co. nor any other nominee of DTC will take 

any action to enforce covenants with respect to any security registered in the name of Cede & Co. or such 

other nominee of DTC.  Under its current procedures, on the written instructions of a Direct Participant 

given in accordance with DTC‟s Procedures, DTC will cause Cede & Co. to sign a demand to exercise 

certain bondholder rights.  In accordance with DTC‟s current procedures, Cede & Co. will sign such 

document only as record holder of the quantity of securities referred to therein (which is to be specified in 

the Direct Participant‟s request to DTC for such document) and not as record holder of all the securities of 

that issue registered in the name of Cede & Co.  Also, in accordance with DTC‟s current procedures, all 

factual representations to the issuer, the trustee or any other party to be made by Cede & Co. in such 

document must be made to DTC and Cede & Co. by the Direct Participant in its request to DTC. 

For so long as the 2010 Series A, B and C Bonds are issued in book-entry form through the 

facilities of DTC, any Beneficial Owner desiring to cause the City or the Trustee to comply with any of its 

obligations with respect to the 2010 Series A, B and C Bonds must make arrangements with the Direct 

Participant or Indirect Participant through whom such Beneficial Owner‟s ownership interest in the 2010 
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Series A, B and C Bonds is recorded in order for the Direct Participant in whose DTC account such 

ownership interest is recorded to make the request of DTC described above. 

NEITHER THE CITY NOR THE TRUSTEE NOR THE BOND REGISTRAR NOR THE 

PAYING AGENT NOR THE UNDERWRITERS (OTHER THAN IN THEIR CAPACITY, IF ANY, AS 

DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS) WILL HAVE ANY OBLIGATION TO 

THE DIRECT PARTICIPANTS OR THE INDIRECT PARTICIPANTS OR THE PERSONS FOR 

WHOM THEY ACT AS NOMINEES WITH RESPECT TO DTC‟S PROCEDURES OR ANY 

PROCEDURES OR ARRANGEMENTS BETWEEN DIRECT PARTICIPANTS, INDIRECT 

PARTICIPANTS AND THE PERSONS FOR WHOM THEY ACT RELATING TO THE MAKING OF 

ANY DEMAND BY CEDE & CO. AS THE REGISTERED OWNER OF THE 2010 SERIES A, B AND 

C BONDS, THE ADHERENCE TO SUCH PROCEDURES OR ARRANGEMENTS OR THE 

EFFECTIVENESS OF ANY ACTION TAKEN PURSUANT TO SUCH PROCEDURES OR 

ARRANGEMENTS. 

Principal or redemption price of and interest on the 2010 Series A, B and C Bonds will be paid 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, the Trustee or the Paying Agent, on payable date in accordance with their 

respective holdings shown on DTC‟s records.  Payments by 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 

Participant and not of DTC nor its nominee, the City, the Trustee or the Paying Agent, as the case may be, 

subject to any statutory or regulatory requirements as may be in effect from time to time.  Payment of 

principal or redemption price and interest to Cede & Co. (or such other nominee as may be requested by 

an authorized representative of DTC) is the responsibility of the Paying Agent; disbursement of such 

payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to 

the Beneficial Owners will be the responsibility of Direct and Indirect Participants. 

As long as the book-entry system is used for the 2010 Series A, B and C Bonds, the City or the 

Trustee, as applicable, will give or cause to be given any notice of redemption or any other notices 

required to be given to Holders of 2010 Series A, B and C Bonds only to DTC.  Any failure of DTC to 

advise any Direct Participant, or of any Direct Participant to notify any Indirect Participant, or of any 

Direct or Indirect Participant to notify any Beneficial Owner, of any such notice and its content or effect 

will not affect the validity of the redemption of the 2010 Series A, B and C Bonds called for such 

redemption, or of any other action premised on such notice. 

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.  Beneficial Owners of 2010 Series A, B and C Bonds 

may wish to take certain steps to augment the transmission to them of notices of significant events with 

respect to the 2010 Series A, B and C Bonds such as redemptions, tenders, defaults, and proposed 

amendments to the Resolution.  For example, Beneficial Owners of the 2010 Series A, B and C Bonds 

may wish to ascertain that the nominee holding the 2010 Series A, B and C Bonds for their benefit has 

agreed to obtain and transmit notices to Beneficial Owners. 

As long as the book-entry system is used for the 2010 Series A, B and C Bonds, redemption 

notices shall be sent only to DTC.  If less than all of the 2010 Series A, B and C Bonds of a particular 

series and maturity (and, if applicable, an interest rate within a maturity) are being redeemed, DTC‟s 

practice is to determine by lot the amount of the interest of each Direct Participant in such Taxable 2010 

Series A or B Bonds, as applicable, to be redeemed.  [Pro rata redemption provisions to be revised, based 

on DTC‟s current position:  However, the City understands that, in the case of a partial redemption of 
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taxable bonds of a particular issue maturing on a particular date that are subject to proportional 

redemption among owners (such as the Taxable 2010 Series A and B Bonds), DTC will reduce the 

position of each Direct Participant to whose DTC account the taxable bonds of such issue and maturity 

are credited on a proportional basis, subject to the authorized denominations.  In addition, the City 

understands that, in such case, Direct Participants and Indirect Participants to whose accounts interests in 

such taxable bonds are credited also will reduce the positions of the persons owning beneficial interests in 

such taxable bonds on a proportional basis, subject to the authorized denominations.  Neither the City nor 

the Trustee can provide any assurance that DTC, the Direct Participants or the Indirect Participants will 

allocate redemptions of the Taxable 2010 Series A or B Bonds of a particular maturity among Beneficial 

Owners on such a proportional basis.] 

NEITHER THE CITY NOR THE TRUSTEE NOR THE BOND REGISTRAR NOR THE 

PAYING AGENT NOR THE UNDERWRITERS (OTHER THAN IN THEIR CAPACITY, IF ANY, AS 

DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS) WILL HAVE ANY RESPONSIBILITY 

OR OBLIGATION TO SUCH DIRECT PARTICIPANTS, OR THE PERSONS FOR WHOM THEY 

ACT AS NOMINEES, WITH RESPECT TO THE PAYMENTS TO OR THE PROVIDING OF 

NOTICE FOR THE DIRECT PARTICIPANTS, THE INDIRECT PARTICIPANTS, OR THE 

BENEFICIAL OWNERS. 

For every transfer and exchange of a beneficial ownership in the 2010 Series A, B and C Bonds, a 

Beneficial Owner may be charged a sum sufficient to cover any tax, fee or other governmental charge that 

may be imposed in relation thereto. 

Discontinuation of the Book-Entry Only System.  DTC may discontinue providing its services as 

depository with respect to the 2010 Series A, B and C Bonds at any time by giving reasonable notice to 

the City or the Trustee.  In addition, if the City determines that (i) DTC is unable to discharge its 

responsibilities with respect to the 2010 Series A, B and C Bonds, or (ii) continuation of the system of 

book-entry only transfers through DTC is not in the best interests of the Beneficial Owners of the 2010 

Series A, B and C Bonds or of the City, the City may, upon satisfaction of the applicable procedures of 

DTC with respect thereto, terminate the services of DTC with respect to the 2010 Series A, B and C 

Bonds.  Upon the resignation of DTC or determination by the City that DTC is unable to discharge its 

responsibilities, the City may, within ninety days, appoint a successor depository.  If no such successor is 

appointed or the City determines to discontinue the book-entry only system, 2010 Series A, B and C Bond 

certificates will be printed and delivered.  Transfers and exchanges of 2010 Series A, B and C Bonds shall 

thereafter be made as provided in the Resolution. 

If the book-entry only system is discontinued, the persons to whom 2010 Series A, B and C Bond 

certificates are delivered will be treated as “Holders” of Bonds for all purposes of the Resolution 

including without limitation the payment of principal, premium, if any, and interest on 2010 Series A, B 

and C Bonds, the redemption of 2010 Series A, B and C Bonds, and the giving to the City or the Trustee 

of any notice, consent, request or demand pursuant to the Resolution for any purpose whatsoever.  In such 

event, interest on the 2010 Series A, B and C Bonds will be payable by check or draft of the Paying Agent 

mailed to such Holders at the addresses shown on the registration books maintained on behalf of the City, 

and the principal and redemption price of all 2010 Series A, B and C Bonds will be payable at the 

principal corporate trust office of the Paying Agent. 

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.  No representation is made herein by the City or the 

Underwriters as to the accuracy, completeness or adequacy of such information, or as to the absence of 

material adverse changes in such information subsequent to the date of the Official Statement to which 

this APPENDIX A is attached. 
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GENERAL INFORMATION REGARDING 

THE CITY OF GAINESVILLE AND ALACHUA COUNTY 

Location 

The City of Gainesville, Florida (the “City”) is the county seat and population center of Alachua 

County.  It is located in north-central Florida approximately 75 miles southwest of Jacksonville and 

approximately 110 miles northwest of Orlando, and midway between the Gulf and Atlantic Coasts. 

Organization and Administration 

The City was founded in 1854 and incorporated in 1869.  The City Commission currently consists 

of seven members.  Four are elected from single member districts and three are elected Citywide.  In 

March 1998, the residents of Gainesville elected their first directly elected Mayor since 1927.  Previously, 

mayors were elected from among the commission.  The Mayor retains the same power as held in the prior 

Mayor-Commission form of government.  The City Charter prohibits consecutive service on the 

Commission for more than two three-year terms. 

The City Commission appoints a General Manager for Utilities who is responsible for the overall 

administration of the utilities system. 

The City provides a full range of municipal services, including:  police and fire protection; 

comprehensive land use planning and zoning services; code enforcement and neighborhood improvement; 

streets and drainage construction and maintenance; traffic engineering services; refuse and recycling 

services through a franchised operator; recreation and parks; cultural and nature services; and necessary 

administrative services to support these activities.  Additionally, the City owns a regional transit system, a 

municipal airport, a 72 par championship golf course, and the Gainesville Regional Utilities System. 

Population 

As of April 2000, the United States Census Bureau estimates the City‟s population to have been 

95,447, while Alachua County‟s population was 217,955 and Florida‟s population was 15,982,378.  The 

Bureau of Economic and Business Research at the University of Florida (“UF”) estimated a 2009 

population of 256,232 in Alachua County.  As of April 2009, an estimated 125,904 persons resided within 

the City limits.  In 2009, the official State of Florida population was 18,750,483.  The following tables 

depict official historical population growth of the City, Alachua County and the State of Florida. 
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Population Growth 

Year 

City of 

Gainesville 

Population 

Percentage 

Increase 

Alachua 

County 

Population 

Percentage 

Increase 

State of 

Florida 

Population 

Percentage 

Increase 

1940 13,757 - 38,607 - 1,897,414 - 

1950 26,861 95.3% 57,026 47.7% 2,771,305 46.1% 

1960 29,701 10.6 74,074 29.9 4,951,560 78.7 

1970 64,510 117.2 104,764 41.4 6,791,418 37.2 

1980 81,371 26.1 151,369 44.5 9,746,961 43.5 

1990 85,075 4.6 181,596 20.0 12,937,926 32.7 

2000 95,447 12.2 217,955 20.0 15,982,378 23.5 

2009 125,904 31.9 256,232 17.6 18,750,483 17.3 
  

Source:  U. S. Census Bureau and Bureau of Economic and Business Research (UF). 

Between 2000 and 2009, compound average annual growth rates for Gainesville, Alachua County 

and Florida were as follows: 

 Compound 

Average Annual 

Growth Rate 

Gainesville ....................................................................................................................  3.13% 

Alachua County ............................................................................................................  1.81 

Florida ...........................................................................................................................  1.79 

 During the past decade, Alachua County‟s population has grown at about the same rate as the 

state‟s population.  The City of Gainesville has increased its population at a faster rate largely due to a 

series of annexations of an area that was previously unincorporated.  Alachua County has a younger 

population than Florida in general, with about 67% of Alachua County‟s residents under the age of 65 

versus 85% of statewide residents being at least 65 years of age.  Alachua County is less transient than the 

state, with approximately 33% of its population growth coming from net migration versus only 15% of 

the Florida‟s population growth resulting from net migration.  These demographics, combined with 

Alachua County‟s employment characteristics, tend to make the local economy more stable than Florida 

as a whole. 

Economy 

The area‟s economic mix also provides substantial stability.  Alachua County‟s economy is 

dominated by employment at UF (the area‟s largest employer), other state and local governmental 

agencies, the area‟s four major hospitals and the retail trade sector. 

The tables below display the size and composition of the area‟s employment and its major 

employers.  This economic composition provides the strength and stability, which characterize the 

region‟s economy.  Fluctuations in the national economy have but little impact on Alachua County‟s 

major employers.  As a result, the County has one of the lowest unemployment rates in Florida.  Local, 

state and national annual average unemployment rates for August 2010 are compared below. 
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 Unemployment 

Rates 

Alachua County (local) .................................................................................................  8.7% 

Florida (state) ................................................................................................................  12.4 

United States (national) .................................................................................................  9.5 

Non-Agricultural Employment Distribution 

Gainesville Metropolitan Statistical Area – August 2010 

Sector 

Number 

Employed 

(in thousands) 

Percentage 

of Total 

Natural Resources, Mining and Construction ......................................             4.7 3.8% 

Manufacturing ......................................................................................  3.9 3.1 

Trade, Transportation and Utilities ......................................................  18.1 14.5 

Information ..........................................................................................  1.5 1.2 

Financial Activities ..............................................................................  5.8 4.7 

Professional and Business Services .....................................................  10.5 8.4 

Education and health Services .............................................................  23.1 18.6 

Leisure and Hospitality ........................................................................  12.9 10.4 

Other Services ......................................................................................  4.6 3.7 

Government..........................................................................................   39.3  31.6 

Total ........................................................................................  124.4 100.0% 

_______________ 

Source: State of Florida, Agency for Workforce Innovation, Current Employment Statistics, August 2010. 

Major Employers in the Gainesville Area 

Name Product or Service Employees 

University of Florida .........................................................  Education 14,723 

Shands Hospital ................................................................  Healthcare 12,588 

Veterans Affairs Medical Center ......................................  Healthcare 4,317 

Alachua County School Board ..........................................  Public Education 4,299 

City of Gainesville ............................................................  City Government 2,200 

Publix Supermarkets .........................................................  Grocery 2,056 

North Florida Regional Medical Center ............................  Healthcare 1,700 

Nationwide Insurance Company .......................................  Insurance 1,300 

Alachua County ................................................................  Government 1,120 

Santa Fe College ...............................................................  Education 796 

Wal-Mart Distribution Center ...........................................  Grocery 736 

Gator Dining Services .......................................................  Food Service 625 

Dollar General Distribution Center ...................................  Retail 624 

Meridian Behavioral Healthcare .......................................  Mental Healthcare 620 

Wal-Mart Stores ................................................................  Grocery 504 

Tower Hill Insurance Group Insurance 500 

_______________ 

Source: Gainesville Council for Economic Outreach (2008). 
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Educational Activity 

UF is a major, public, comprehensive, land-grant, research university.  It is Florida‟s largest 

university, the nation‟s fourth largest, and one of only 17 public, land-grant universities that belongs to 

the Association of American Universities.  The UF campus covers 2,000 acres and includes more than 

900 buildings.  UF enrolls approximately 50,000 students annually, has 16 colleges and more than 150 

research centers and institutes.  It offers more than 100 undergraduate majors and almost 200 graduate 

programs, as well as professional degree programs in dentistry, law, medicine, pharmacy and veterinary 

medicine.  UF was awarded $574 million in sponsored research in 2008-2009.  Cultural facilities at UF 

include The Florida Museum of Natural History, the Harn Museum of Art, the Phillips Center for the 

Performing Arts, the University Auditorium, the Constans Theatre, and the Baughman Center.  UF 

athletics have ranked among the nation‟s 10 best programs in each of the last 26 years.  Florida has won a 

total of 25 team national championships, including national championships in football in 1996, 2006 and 

2008, and national championships in men‟s basketball in 2006 and 2007. 

Gainesville is also home to Santa Fe College (“SFC”), which is accredited by the Commission on 

Colleges of the Southern Association of Colleges and Schools to award Associate and Baccalaureate 

degrees.  More than 16,000 students take credit classes and 12,000 more take non-credit classes at SFC.  

In addition to its main Northwest Campus, SFC has six centers in Gainesville and surrounding 

communities offering courses or technical programs.  Facilities of note on the main campus include the 

Santa Fe Gallery, the Kika Silva Pla Planetarium, and the Santa Fe Teaching Zoo.  SFC completes 

intercollegiately in fastpitch softball, baseball, and men‟s and women‟s basketball.  The baseball team 

finished second at the 2009 Junior College World Series.  SFC‟s annual Spring Arts Festival attracts 

130,000 visitors to Gainesville. 

Medical Activity 

Gainesville is a regional health care hub with four hospitals and nearly 2,000 practicing 

physicians and surgeons.  North Florida Regional Medical Center (“NFRMC”) is a 325 bed, full service 

medical and surgical acute care center.  The Regional Doctors Office Park adjoins NFRMC and includes 

offices and clinics for over 258 physicians.  The Veteran‟s Administration Hospital (the “VA”) includes 

222 beds.  The VA is in the process of adding a 254,000 square foot five story tower that will include 228 

beds.  A new 637 space parking garage is also under construction at the VA with completion expected in 

summer 2011.  The UF Health Science Center encompasses the 630 bed Shands Teaching Hospital, and 

the Colleges of Medicine, Nursing, Dentistry, and Health Related Professions.  The Shands at UF Cancer 

Hospital is a 500,000 square foot facility with 192 private inpatient beds that began operation in 

November 2009.  The Shands at AGH Hospital was closed in fall 2009.  The facility has been demolished 

and the site is being redeveloped by UF as an incubator for technology companies to be known as Florida 

Innovation Hub.  
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Industrial Activity 

ALACHUA COUNTY 

Largest Manufacturers 

Name of Firm Business 

Number of 

Employees 

Georgia-Pacific Corporation ................................  Hardwood veneer and plywood 450 

Naylor Publications, Inc. ......................................  Prints publications; computer 

graphics service 275 

Regeneration Technologies, Inc. ..........................  Manufactures surgical appliances & 

supplies 260 

Gainesville Sun Publishing Co. ...........................  Publishes & prints newspapers 250 

Metal Container Corporation ...............................  Cans metal 195 

Clariant Life Science ............................................  Manufactures industrial organic 

chemicals 190 

Exactech, Inc. .......................................................  Manufactures surgical implants 173 

Sandvik Mining & Construction ..........................  Manufactures core drills; 

manufactures oil field machinery & 

equipment 150 

Waste Management. .............................................  Secondary nonferrous metals 130 

Campus Communications, Inc.. ...........................  Publishes newspapers without 

printing 125 

_______________ 

Source: Gainesville Council for Economic Outreach (2008) 
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SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION 

This Appendix contains a summary of certain provisions of the Resolution.  Summaries of certain 

definitions contained in the Resolution are set forth below.  Other terms defined in the Resolution for 

which summary definitions are not set forth are indicated by capitalization.  The summary does not 

purport to be a complete description of the terms of the Resolution and, accordingly, is qualified by 

reference thereto and subject to the full text thereof.  Copies of the Resolution may be obtained from the 

City or its Financial Advisor. 

Definitions 

The following are summaries of certain definitions in the Resolution: 

Accreted Value means, as of any date of computation with respect to any Capital Appreciation 

Bond, an amount equal to the principal amount of such Bond plus the interest accrued on such Bond from 

the date of original issuance of such Bond to the periodic date specified in the Supplemental Resolution 

authorizing such Capital Appreciation Bond on which interest on such Bond is to be compounded 

(hereinafter in this definition, a “Periodic Compounding Date”) next preceding the date of computation or 

the date of computation if a Periodic Compounding Date, such interest to accrue at the interest rate per 

annum of the Capital Appreciation Bonds set forth in the Supplemental Resolution authorizing such 

Bonds, compounded periodically on each Periodic Compounding Date, plus, if such date of computation 

shall not be a Periodic Compounding Date, a portion of the difference between the Accreted Value as of 

the immediately preceding Periodic Compounding Date (or the date of original issuance if the date of 

computation is prior to the first Periodic Compounding Date succeeding the date of original issuance) and 

the Accreted Value as of the immediately succeeding Periodic Compounding Date, calculated based upon 

an assumption that, unless otherwise provided in the Supplemental Resolution authorizing such Capital 

Appreciation Bonds, Accreted Value accrues in equal daily amounts on the basis of a year of twelve 30-

day months. 

Accrued Aggregate Debt Service means, as of any date of calculation, an amount equal to the sum 

of (a) the amounts of accrued Debt Service with respect to all Series of Bonds, calculating the accrued 

Debt Service with respect to each Series at an amount equal to the sum of (i) interest on the Bonds of such 

Series accrued and unpaid and to accrue to the end of the then current calendar month, and (ii) Principal 

Installments due and unpaid and that portion of the Principal Installments for such Series next due which 

would have accrued (if deemed to accrue in the manner set forth in the definition of Debt Service) to the 

end of such calendar month; provided, however, that (i) there shall be excluded from the calculation of 

Accrued Aggregate Debt Service any Principal Installments which are Refundable Principal Installments, 

(ii) the principal and interest portions of the Accreted Value of Capital Appreciation Bonds or the 

Appreciated Value of Deferred Income Bonds shall be included in the calculation of Accrued Aggregate 

Debt Service at the times and in the manner provided in the Resolution and (iii) if the calculation of the 

Debt Service Reserve Requirement for any separate subaccount in the Debt Service Reserve Account in 

the Debt Service Fund takes into account Accrued Aggregate Debt Service, then, for purposes of such 

calculation, Accrued Aggregate Debt Service shall be calculated only with respect to the Bonds of the 

Series secured thereby and (b) the amounts of accrued Debt Service with respect to all Parity Hedging 

Contract Obligations. 

Act means the Charter of the City, being Chapter 90-394, Laws of Florida, 1990, as amended, and 

other applicable provisions of law which, together with the Resolution, authorizes the City to issue its 

Bonds. 
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Adjusted Aggregate Debt Service for any period means, as of any date of calculation, the 

Aggregate Debt Service for such period except that (a) if any Refundable Principal Installment for any 

Series of Bonds is included in Aggregate Debt Service for such period, Adjusted Aggregate Debt Service 

shall mean Aggregate Debt Service determined (i) in the case of Refundable Principal Installments other 

than Parity Commercial Paper Notes and Parity Medium-Term Notes as if each such Refundable Principal 

Installment had been payable, over a period extending from the due date of such Principal Installment 

through the later of (x) the 30th anniversary of the issuance of such Series of Bonds or (y) the 10th 

anniversary of the due date of such Refundable Principal Installment, in installments which would have 

required equal annual payments of principal and interest over such period and (ii) in the case of 

Refundable Principal Installments relating to Parity Commercial Paper Notes or Parity Medium-Term 

Notes, in accordance with the then current Commercial Paper Payment Plan or Medium-Term Note 

Payment Plan, as applicable, with respect thereto and (b) the principal and interest portions of the 

Accreted Value of Capital Appreciation Bonds or the Appreciated Value of Deferred Income Bonds shall 

be included in the calculation of Adjusted Aggregate Debt Service at the times and in the manner 

provided in the Resolution.  Interest deemed payable in any Fiscal Year after the actual due date of any 

Refundable Principal Installment of any Series of Bonds shall be calculated at such rate of interest as the 

City, or a banking or financial institution selected by the City, determines would be a reasonable estimate 

of the rate of interest that would be borne on Bonds maturing at the times determined in accordance with 

the provisions of the preceding sentence. 

Aggregate Debt Service for any period means, as of any date of calculation, the sum of (a) the 

amounts of Debt Service for such period with respect to all Series of Bonds; provided, however, that 

(i) for purposes of estimating Aggregate Debt Service for any future period (X) any Variable Rate Bonds 

Outstanding during such period shall be assumed to bear interest during such period at the greater of 

(1) the actual rate of interest then borne by such Variable Rate Bonds or (2) the Certified Interest Rate 

applicable thereto and (Y) any Option Bonds Outstanding during such period shall be assumed to mature 

on the stated maturity date thereof and (ii) the principal and interest portions of the Accreted Value of 

Capital Appreciation Bonds or the Appreciated Value of Deferred Income Bonds shall be included in the 

calculation of Aggregate Debt Service at the times and in the manner provided in the Resolution; and 

provided, further, that if the calculation of the Debt Service Reserve Requirement for any separate 

subaccount in the Debt Service Reserve Account in the Debt Service Fund takes into account Aggregate 

Debt Service, then, for purposes of such calculation, Aggregate Debt Service shall be calculated only with 

respect to the Bonds of the Series secured thereby and (b) the amounts of Debt Service for such period 

with respect to all Parity Hedging Contract Obligations. 

Amended and Restated Resolution means the Amended and Restated Utilities System Revenue 

Bond Resolution adopted by the City on January 30, 2003, as amended by Article V of the Thirteenth 

Supplemental Utilities System Revenue Bond Resolution adopted by the City on July 14, 2003, which, as 

so amended, amended and restated the Resolution as theretofore in effect on November 26, 2003 upon the 

satisfaction of the conditions to its effectiveness. 

Appreciated Value means with respect to any Deferred Income Bond, (i) as of any date of 

computation prior to the Current Interest Commencement Date therefor, an amount equal to the principal 

amount of such Bond plus the interest accrued on such Bond from the date of original issuance of such 

Bond to the periodic date specified in the Supplemental Resolution authorizing such Deferred Income 

Bond on which interest on such Bond is to be compounded (hereinafter in this definition, a “Periodic 

Compounding Date”) next preceding the date of computation or the date of computation if a Periodic 

Compounding Date, such interest to accrue at the interest rate per annum of the Deferred Income Bonds 

set forth in the Supplemental Resolution authorizing such Bonds, compounded periodically on each 

Periodic Compounding Date, plus, if such date of computation shall not be a Periodic Compounding 

Date, a portion of the difference between the Appreciated Value as of the immediately preceding Periodic 

Compounding Date (or the date of original issuance if the date of computation is prior to the first Periodic 
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Compounding Date succeeding the date of original issuance) and the Appreciated Value as of the 

immediately succeeding Periodic Compounding Date, calculated based upon an assumption that, unless 

otherwise provided in the Supplemental Resolution authorizing such Deferred Income Bond, Appreciated 

Value accrues in equal daily amounts on the basis of a year of twelve 30-day months and (ii) as of any 

date of computation on and after the Current Interest Commencement Date, the Appreciated Value on the 

Current Interest Commencement Date. 

Bond or Bonds means any bonds, notes or other evidences of indebtedness, as the case may be, 

authenticated and delivered under and Outstanding pursuant to the Resolution (including Parity 

Commercial Paper Notes, Parity Medium-Term Notes and Parity Reimbursement Obligations) but shall 

not mean Parity Hedging Contract Obligations or Subordinated Indebtedness. 

Capital Appreciation Bonds means any Bonds issued under the Resolution as to which interest is 

(i) compounded periodically on dates specified in the Supplemental Resolution authorizing such Capital 

Appreciation Bonds belong and (ii) payable only at the maturity, earlier redemption or other payment 

thereof pursuant to the Resolution or the Supplemental Resolution authorizing such Bonds. 

Certified Interest Rate means, with respect to Commercial Paper Notes, Medium-Term Notes or 

the Variable Rate Bonds of a particular Series maturing on a particular date, the interest rate set forth in a 

certificate of an Authorized Officer of the City executed on or prior to the date of the initial issuance of 

such Commercial Paper Notes, Medium-Term Notes or Variable Rate Bonds of such Series, as the case 

may be, which interest rate shall be (i) in the case of Variable Rate Bonds, the rate of interest such 

Variable Rate Bonds would bear (based on the Bond Buyer Revenue Bond Index) if, assuming the same 

maturity date, terms and provisions (other than interest rate) as the proposed Variable Rate Bonds of such 

maturity, and on the basis of the City‟s credit ratings with respect to the Bonds (other than Bonds for 

which credit enhancement is provided by a third party), such proposed Variable Rate Bonds of such 

maturity were issued at a fixed interest rate or (ii) in the case of Commercial Paper Notes or Medium-

Term Notes, the rate of interest such Commercial Paper Notes or Medium-Term Notes would bear (based 

on the Bond Buyer Revenue Bond Index) if such Notes were issued as Bonds bearing a fixed interest rate.  

If at such time of issuance of such Commercial Paper Notes, Medium-Term Notes or Variable Rate 

Bonds of a particular Series, the Bond Buyer Revenue Bond Index is no longer published, the City shall 

use a comparable published index accepted by the municipal bond market 

Commercial Paper Note shall mean any Bond which (a) has a maturity date which is not more 

than 397 days after the date of issuance thereof and (b) is designated as a Commercial Paper Note in the 

Supplemental Resolution of the City authorizing such Bond. 

Commercial Paper Payment Plan means, with respect to any Series of Commercial Paper Notes 

and as of any time, the then current Commercial Paper Payment Plan for such notes contained in a 

certificate of an Authorized Officer of the City delivered on or prior to the date of the first issuance of 

such Commercial Paper Notes and setting forth the sources of funds expected to be utilized by the City to 

pay the principal of and interest on such Commercial Paper Notes or any subsequent certificate of an 

Authorized Officer of the City thereafter executed to reflect changes, if any, in the expectations of the 

City with respect to the sources of funds to be utilized to pay principal of and interest on such 

Commercial Paper Notes; provided, however, that if any Commercial Paper Payment Plan provides for 

the refunding of any Commercial Paper Note with proceeds of (a) Bonds other than Commercial Paper 

Notes or Medium-Term Notes or (b) Subordinated Indebtedness, in either such case, that the City intends 

to pay from Revenues, the principal of such Commercial Paper Note shall, for purposes of the 

Commercial Paper Payment Plan, be assumed to come due over a period commencing with the due date 

of the Commercial Paper Note and ending not later than the later of (x) the 30th anniversary of the first 

issuance of Commercial Paper Notes of such Series or (y) the 10th anniversary of the due date of the 

Commercial Paper Note to be refunded, in installments such that the principal and interest payable on 
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such Commercial Paper Note in each Fiscal Year in such period will be equal to the principal and interest 

payable on such Commercial Paper Note in each other Fiscal Year in such period. 

Cost of Acquisition and Construction means the City‟s costs, expenses and liabilities paid or 

incurred or to be paid or incurred by the City in connection with the planning, engineering, designing, 

acquiring, constructing, installing, financing, operating, maintaining, retiring, decommissioning and 

disposing of the System or any part thereof and the obtaining of all governmental approvals, certificates, 

permits and licenses with respect thereto, including, but not limited to, any good faith or other similar 

payment or deposits required in connection with the purchase of such part of the System, the cost of 

acquisition by or for the City of real and personal property or any interests therein, costs of physical 

construction of such part of the System and costs of the City incidental to such construction or 

acquisition, the cost of acquisition of fuel or fuel inventory or facilities for the production or 

transportation of fuel and working capital and reserves therefor and working capital and reserves for 

reload fuel and for additional fuel inventories, all costs relating to such part of the System, the cost of any 

indemnity or surety bonds and premiums on insurance, preliminary investigation and development costs, 

engineering fees and expenses, contractors‟ fees and expenses, the costs of labor, materials, equipment 

and utility services and supplies, legal and financial advisory fees and expenses, interest and financing 

costs, including, without limitation, bank commitment and letter of credit fees, bond insurance and 

indemnity premiums, discounts to the underwriters or other purchasers thereof, if any, amounts required 

to be paid under any interest rate exchanges or swaps, cash flow exchanges, options, caps, floors or 

collars, in each case made in connection with the issuance of Bonds, Subordinated Indebtedness or other 

evidences of indebtedness of the City relating to the System, payments under any Qualified Hedging 

Contract, fees and expenses of the Fiduciaries, administration and general overhead expense and costs of 

keeping accounts and making reports required by the Resolution prior to or in connection with the 

completion of construction of such part of the System, amounts, if any, required by the Resolution to be 

paid into the Debt Service Fund to provide, among other things, for interest accruing on Bonds and to 

provide for the Debt Service Reserve Requirement or to be paid into the Utilities Plant Improvement Fund 

or for payments when due (whether at the maturity of principal or the due date of interest or upon 

redemption) on any indebtedness of the City, including notes and Subordinated Indebtedness, incurred in 

respect of any of the foregoing, amounts, if any, required by a Supplemental Resolution to be paid into 

the Rate Stabilization Fund, and amounts required for working capital for the System and reserves 

therefor, and all federal, state and local taxes and payments in lieu of taxes legally required to be paid in 

connection with any part of the System and shall include reimbursements to the City for any of the above 

items theretofore paid by or on behalf of the City.  It is intended that this definition be broadly construed 

to encompass all costs, expenses and liabilities of the City related to the System which on the date of the 

Resolution or in the future shall be permitted to be funded with the proceeds of Bonds pursuant to the 

provisions of Florida law. 

Credit Enhancement means, with respect to any Bonds of a Series, the issuance of an insurance 

policy, letter of credit, surety bond or any other similar obligation, whereby the issuer thereof becomes 

unconditionally obligated to pay when due, to the extent not paid by the City or otherwise, the principal 

of and interest on such Bonds. 

Credit Enhancer means, with respect to any Bonds, any person or entity which, pursuant to a 

Supplemental Resolution, is designated as a Credit Enhancer and which provides Credit Enhancement for 

such Bonds. 

Credit Obligation means any obligation of the City to make payments out of Revenues for 

property, services or commodities whether or not the same are made available, furnished or received. 

Current Interest Commencement Date means, with respect to any particular Deferred Income 

Bonds, the date specified in the Supplemental Resolution authorizing such Bonds (which date must be 
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prior to the maturity date for such Bonds) after which interest accruing on such Bonds shall be payable 

periodically on dates specified in such Supplemental Resolution, with the first such payment date being 

the first such periodic date immediately succeeding such Current Interest Commencement Date. 

Debt Service for any period means, as of any date of calculation (a) with respect to any Series of 

Bonds, an amount equal to the sum of (i) interest accruing during such period on Bonds of such Series, 

except to the extent that such interest is to be paid from deposits into the Debt Service Account in the 

Debt Service Fund made from the proceeds of Bonds, Subordinated Indebtedness or other evidences of 

indebtedness of the City (including amounts, if any, transferred thereto from the Construction Fund) and 

(ii) that portion of each Principal Installment for such Series which would accrue during such period if 

such Principal Installment were deemed to accrue daily in equal amounts from the next preceding 

Principal Installment due date for such Series (or, (x) in the case of Bonds other than Parity 

Reimbursement Obligations, if (1) there shall be no such preceding Principal Installment due date or 

(2) such preceding Principal Installment due date is more than one year prior to the due date of such 

Principal Installment, then, from a date one year preceding the due date of such Principal Installment or 

from the date of issuance of the Bonds of such Series, whichever date is later, and (y) in the case of Parity 

Reimbursement Obligations, in accordance with the terms thereof and the Supplemental Resolution 

authorizing such Parity Reimbursement Obligations), except to the extent that such Principal Installment 

is paid or to be paid from the proceeds of Bonds, Subordinated Indebtedness or other evidences of 

indebtedness of the City and (b) with respect to each Parity Hedging Contract Obligation, an amount 

equal to the sum of all amounts owed thereunder by the City during such period.  Such interest and 

Principal Installments for such Series of Bonds shall be calculated on the assumption that (x) no Bonds 

(except for Option Bonds actually tendered for payment prior to the stated maturity thereof and paid, or to 

be paid, from Revenues) of such Series Outstanding at the date of calculation will cease to be Outstanding 

except by reason of the payment of each Principal Installment on the due date thereof, (y) the principal 

amount of Option Bonds tendered for payment before the stated maturity thereof and paid, or to be paid, 

from Revenues, shall be deemed to accrue on the date required to be paid pursuant to such tender and 

(z) the principal and interest portions of the Accreted Value of Capital Appreciation Bonds or the 

Appreciated Value of Deferred Income Bonds shall be included in the calculation of Debt Service at the 

times and in the manner provided in the Resolution; provided, however, that if the calculation of the Debt 

Service Reserve Requirement for any separate subaccount in the Debt Service Reserve Account in the 

Debt Service Fund takes into account Debt Service, then, for purposes of such calculation, Debt Service 

shall be calculated only with respect to the Bonds of the Series secured thereby.  If the City has in 

connection with any such Bonds entered into a Qualified Hedging Contract which provides that, in 

respect of a notional amount equal to the Outstanding principal amount of such Bonds, the City is to pay 

to a Qualified Hedging Contract Provider an amount determined based upon a variable rate of interest and 

the Qualified Hedging Contract Provider is to pay to the City an amount determined based upon a fixed 

rate of interest equal to the rate or rates at which such Bonds bear interest, it will be assumed that such 

Bonds bear interest at the variable rate of interest to be paid by the City.  If the City has in connection 

with any Variable Rate Bonds, Parity Commercial Paper Notes or Parity Medium-Term Notes entered 

into a Qualified Hedging Contract which provides that, in respect of a notional amount equal to the 

Outstanding principal amount of the Variable Rate Bonds, Parity Commercial Paper Notes or Parity 

Medium-Term Notes, the City is to pay to a Qualified Hedging Contract Provider an amount determined 

based upon a fixed rate of interest and the Qualified Hedging Contract Provider is to pay to the City an 

amount determined based upon a variable rate of interest equal or comparable to the rate at which such 

Variable Rate Bonds, Parity Commercial Paper Notes or Parity Medium-Term Notes bear interest, it will 

be assumed that such Variable Rate Bonds, Parity Commercial Paper Notes or Parity Medium-Term 

Notes bear interest at the fixed rate of interest to be paid by the City. 

Debt Service Reserve Requirement means with respect to each subaccount, if any, in the Debt 

Service Reserve Account, the amount specified in the Supplemental Resolution pursuant to which such 

subaccount shall be established; provided, however, that if at any time the City at its option shall have 
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established one or more Reserve Deposits in connection with the issuance of any Additionally Secured 

Series of Bonds, the Debt Service Reserve Requirement for such Additionally Secured Series of Bonds as 

of any date of calculation shall be reduced by an amount equal to the sum of all Reserve Deposits not due 

and payable in such current or future Fiscal Year to which the calculation relates.  For purposes of the 

foregoing calculation, it shall be assumed that Variable Rate Bonds will bear interest during such period 

at the greater of (i) the actual rate of interest then borne by such Bonds or (ii) the Certified Interest Rate 

applicable thereto. 

Defeasance Securities means, unless otherwise provided with respect to the Bonds of a Series in 

the Supplemental Resolution authorizing such Bonds, 

(a) any bonds or other obligations which as to principal and interest constitute direct 

obligations of, or are unconditionally guaranteed by, the United States of America, and any 

certificates or any other evidences of an ownership interest in obligations or in specified portions 

thereof (which may consist of specified portions of the interest thereon) of the character described 

in this clause (a), in any such case, which shall not be subject to redemption prior to their maturity 

other than at the option of the holder thereof or as to which an irrevocable notice of redemption of 

such securities on a specified redemption date has been given and such securities are not 

otherwise subject to redemption prior to such specified date other than at the option of the holder 

thereof, 

(b) any bonds or other obligations of any state of the United States of America or of 

any agency, instrumentality or local governmental unit of any such state (A) which are (x) not 

callable prior to maturity or (y) as to which irrevocable instructions have been given to the trustee 

of such bonds or other obligations by the obligor to give due notice of redemption and to call such 

bonds for redemption on the date or dates specified in such instructions, (B) which are secured as 

to principal and interest and redemption premium, if any, by a fund consisting only of cash or 

bonds or other obligations of the character described in clause (a) hereof which fund may be 

applied only to the payment of such principal of and interest and redemption premium, if any, on 

such bonds or other obligations on the maturity date or dates thereof or the specified redemption 

date or dates pursuant to such irrevocable instructions, as appropriate, and (C) as to which the 

principal of and interest on the bonds and obligations of the character described in clause (a) 

hereof which have been deposited in such fund along with any cash on deposit in such fund are 

sufficient to pay principal of and interest and redemption premium, if any, on the bonds or other 

obligations described in this clause (b) on the maturity date or dates thereof or on the redemption 

date or dates specified in the irrevocable instructions referred to in subclause (A) of this clause 

(b), as appropriate, and any certificates or any other evidences of an ownership interest in 

obligations or specified portions thereof (which may consist of specified portions of the interest 

thereon) of the character described in this clause (b), 

(c) obligations of any state of the United States of America or any political 

subdivision thereof or any agency or instrumentality of any state or political subdivision which 

are not callable for redemption prior to maturity, or which have been duly called for redemption 

by the obligor on a date or dates specified and as to which irrevocable instructions have been 

given to a trustee in respect of such obligations by the obligor to give due notice of such 

redemption on such date or dates, which date or dates shall also be specified in such instructions, 

and which shall be rated in the highest whole rating category by two nationally recognized rating 

agencies, 

(d) bonds, notes, debentures or other evidences of indebtedness issued or guaranteed 

by any corporation which are, at the time of purchase, rated by a nationally recognized rating 

agency in its highest rating category, and by at least one other nationally recognized rating agency 
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in either of its two highest rating categories, for comparable types of debt obligations so long as 

such securities evidence ownership of the right to payments of principal and/or interest on 

obligations described in clauses (a) and (b) hereof or obligations described in the foregoing clause 

(c), in any such case, which shall not be subject to redemption prior to their maturity other than at 

the option of the holder thereof or as to which an irrevocable notice of redemption of such 

obligations on a specified redemption date has been given and such obligations are not otherwise 

subject to redemption prior to such specified date other than at the option of the holder thereof, 

(e) deposits in interest-bearing time deposits or certificates of deposit which shall not 

be subject to redemption or repayment prior to their maturity or due date other than at the option 

of the depositor or holder thereof or as to which an irrevocable notice of redemption or repayment 

of such time deposits or certificates of deposit on a specified redemption or repayment date has 

been given and such time deposits or certificates of deposit are not otherwise subject to 

redemption or repayment prior to such specified date other than at the option of the depositor or 

holder thereof, and which are fully secured by obligations described in clause (a) or clause (b) 

hereof to the extent not insured by the Federal Deposit Insurance Corporation, and 

(f) upon compliance with the provisions of the Resolution, such securities (I) as are 

described in clause (a) of this definition and (II) as are described in clause (d) hereof so long as 

such securities evidence ownership of the right to payments of principal and/or interest on 

obligations described in clause (a) hereof, in each case, which are subject to redemption prior to 

maturity at the option of the issuer thereof on a specified date or dates. 

Deferred Income Bonds means any Bonds issued under the Resolution as to which interest 

accruing prior to the Current Interest Commencement Date is (i) compounded periodically on dates 

specified in the Supplemental Resolution authorizing such Deferred Income Bonds and (ii) payable only 

at the maturity, earlier redemption or other payment thereof pursuant to the Resolution or the 

Supplemental Resolution authorizing such Bonds. 

Investment Securities means and includes all securities, obligations or investments that, at the 

time, shall be permitted by Florida law for investment of the City‟s funds. 

Medium-Term Note means any Bond which (a) has a maturity date which is more than 365 days, 

but not more than 15 years, after the date of issuance thereof and (b) is designated as a Medium-Term 

Note in the Supplemental Resolution of the City authorizing such Bond. 

Medium-Term Note Payment Plan means, with respect to any installment of Medium-Term Notes 

and as of any time, the then current Medium-Term Note Payment Plan for such notes contained in a 

certificate of an Authorized Officer of the City delivered on or prior to the date of the first issuance of 

such Medium-Term Notes and setting forth the sources of funds expected to be utilized by the City to pay 

the principal of and interest on such Medium-Term Notes or any subsequent certificate of an Authorized 

Officer of the City thereafter executed to reflect changes, if any, in the expectations of the City with 

respect to the sources of funds to be utilized to pay principal of and interest on such Medium-Term Notes; 

provided, however, that if any Medium-Term Note Payment Plan provides for the refunding of any 

Medium-Term Note with proceeds of (a) Bonds other than Commercial Paper Notes or Medium-Term 

Notes or (b) Subordinated Bonds, in either such case, that the City intends to pay from Revenues, the 

principal of such Medium-Term Note shall, for purposes of the Medium-Term Note Payment Plan, be 

assumed to come due over a period commencing with the due date of the Medium-Term Note and ending 

not later than the later of (x) the 30th anniversary of the first issuance of Medium-Term Notes of such 

Series or (y) the 10th anniversary of the due date of the Medium-Term Note to be refunded, in 

installments such that the principal and interest payable on such Medium-Term Note in each Fiscal Year 
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in such period will be equal to the principal and interest payable on such Medium-Term Note in each 

other Fiscal Year in such period. 

Net Revenues for any period mean the Revenues during such period plus (x) the amounts, if any, 

paid from the Rate Stabilization Fund into the Revenue Fund during such period (excluding from (x) 

amounts already included in the Revenues for such period representing interest earnings transferred from 

the Rate Stabilization Fund to the Revenue Fund) and minus (y) the sum of (a) the Operation and 

Maintenance Expenses during such period and (b) the amounts, if any, paid from the Revenue Fund into 

the Rate Stabilization Fund during such period. 

Operation and Maintenance Expenses mean all expenses incurred in connection with the 

operation and maintenance of the System including, without limiting the generality of the foregoing, all 

operating and maintenance expenses included in the Uniform System of Accounts exclusive of interest, 

depreciation and amortization charges.  Operation and Maintenance Expenses may include Credit 

Obligations.  See “Application of Revenues” in this Appendix D. 

Parity Obligation means any Parity Commercial Paper Note, Parity Medium-Term Note, Parity 

Reimbursement Obligation or Parity Hedging Contract Obligation. 

Prior Bonds means the Bonds Outstanding under the Resolution immediately prior to November 

26, 2003, the effective date of the amendment and restatement of the Resolution as theretofore in effect 

provided for by the Amended and Restated Resolution. 

Qualified Hedging Contract means, to the extent from time to time permitted by law, any 

financial arrangement (i) which is entered into by the City with an entity that is a Qualified Hedging 

Contract Provider at the time the arrangement is entered into, (ii) which is a cap, floor or collar; an 

interest rate swap, including a forward rate or future rate swap; asset, index, price or 

market-linked-transaction or agreement; other exchange or rate protection transaction agreement; 

agreement for the future delivery or price management of fuel or other commodities; other similar 

transaction (however designated); or any combination thereof; or any option with respect thereto, 

executed by the City for the purpose of moderating interest rate or commodity price fluctuations or 

otherwise, and (iii) which has been designated in writing to the Trustee by an Authorized Officer of the 

City as a Qualified Hedging Contract (which writing shall specify, in the case of a Qualified Hedging 

Contract that is entered into in connection with any Bonds, the Bonds with respect to which such 

Qualified Hedging Contract is entered into). 

Qualified Hedging Contract Provider means an entity whose senior unsecured long-term debt 

obligations, financial program rating, counterparty rating or claims paying ability is rated, or whose 

payment obligations under a financial arrangement of the type referred in clause (ii) of the definition of 

Qualified Hedging Contract are guaranteed or insured by an entity whose senior unsecured long-term 

obligations, financial program rating, counterparty rating or claims paying ability is rated, on the date a 

Qualified Hedging Contract is entered into, either (i) at least as high as the third highest Rating Category 

of each Rating Agency then maintaining a rating for the Qualified Hedging Contract Provider, but in no 

event lower than any Rating Category designated by each such Rating Agency for the Bonds, or (ii) at 

any such lower Rating Categories which each such Rating Agency indicates in writing to the City and the 

Trustee will not, by itself, result in a reduction or withdrawal of its rating on the Outstanding Bonds that 

is in effect prior to entering into such Qualified Hedging Contract and which is an authorized counterparty 

pursuant to the City‟s investment policy as from time to time approved by the City. 

Refundable Principal Installment means any Principal Installment for any Series of Bonds, 

including Variable Rate Bonds, any Commercial Paper Notes or any Medium-Term Notes, which the City 

intends to pay with moneys which are not Revenues, provided that (i) in the case of Bonds other than 
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Commercial Paper Notes or Medium-Term Notes, such intent shall have been expressed in the 

Supplemental Resolution authorizing such Series of Bonds, (ii) in the case of Commercial Paper Notes, 

such intent shall be expressed in the then current Commercial Paper Payment Plan for such Commercial 

Paper Notes and (iii) in the case of Medium-Term Notes, such intent shall be expressed in the then current 

Medium-Term Note Payment Plan for such Medium-Term Notes; and provided further that any such 

Principal Installment, other than Principal Installments for Commercial Paper Notes and Medium-Term 

Notes, shall be a Refundable Principal Installment only through the penultimate day of the month 

preceding the month in which such Principal Installment comes due or such earlier time as the City no 

longer intends to pay such Principal Installment with moneys which are not Revenues and with respect to 

Bonds that are Commercial Paper Notes or Medium-Term Notes, any Commercial Paper Note or 

Medium-Term Note shall cease to be a Refundable Principal Installment at such time, if any, as shall be 

provided in the Commercial Paper Payment Plan or Medium-Term Note Payment Plan, as the case may 

be, applicable thereto. 

Reserve Deposit, in respect of the Bonds of any of Additionally Secured Series, means an amount 

which shall be deposited monthly into the subaccount in the Debt Service Reserve Account in the Debt 

Service Fund established with respect to the Bonds of such Additionally Secured Series equal to the 

product of a fraction, the numerator of which shall be one and the denominator of which shall equal the 

number of months (which shall be not greater than sixty (60) months), designated by the City in the 

Supplemental Resolution authorizing the issuance of the Bonds of such Additionally Secured Series, in 

which the Reserve Deposit for the Bonds of such Additionally Secured Series is to be paid, times, the 

excess (if any) of the Debt Service Reserve Requirement on such date on all Additionally Secured Series 

of Bonds secured by such subaccount Outstanding including such Additionally Secured Series of Bonds, 

over the Debt Service Reserve Requirement on all Additionally Secured Series of Bonds secured by such 

subaccount excluding such Additionally Secured Series of Bonds, such excess to be reduced by (i) the 

amount, if any, by which the amount on deposit in the separate subaccount in the Debt Service Reserve 

Account on the date of issuance of such Series of Bonds exceeds the Debt Service Reserve Requirement 

on all Additionally Secured Series of Bonds secured by such subaccount excluding such Additionally 

Secured Series of Bonds being issued, and (ii) the amount of proceeds of the Bonds of such Additionally 

Secured Series being issued or other funds, if any, deposited in such subaccount in the Debt Service 

Reserve Account on the date of issuance of the Additionally Secured Series of Bonds being issued; 

provided, however, that the Reserve Deposit may be reduced whenever any additional deposit allocable to 

the Reserve Deposits for such Additionally Secured Series is made into the separate subaccount in the 

Debt Service Reserve Account. 

Resolution means the Utilities System Revenue Bond Resolution adopted by the City on June 6, 

1983, as heretofore amended, restated and supplemented, including as amended and restated by the 

Amended and Restated Resolution, and as the same hereafter may be further amended and supplemented 

in accordance with the terms thereof. 

Revenues mean, to the extent accrued to or received by the System or any board or agency in 

control of the management and operation of the System, (i) all rates, fees, rentals, other charges, and other 

income properly allocable to the System, resulting from the ownership and operation of the System, 

excluding customer deposits and any other deposits subject to refund until such deposits have become the 

property of the City, (ii) the proceeds of any insurance covering business interruption loss relating to the 

System, and (iii) interest earned on any moneys or securities held pursuant to the Resolution and paid or 

to be paid into the Revenue Fund; provided, however, Revenues shall not include payments made to the 

City by a Qualified Hedging Contract Provider pursuant to a Parity Hedging Contract Obligation that are 

deposited into the Debt Service Account in the Debt Service Fund. 

System means the entire combined and consolidated electric system, water system, wastewater 

system, natural gas system and telecommunications system of the City, now existing and hereafter 
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acquired by lease, contract, purchase or otherwise or constructed by the City, including any interest or 

participation of the City in any facilities in connection with said system, together with all additions, 

betterments, extensions and improvements to said system or any part thereof hereafter constructed or 

acquired and together with all lands, easements, licenses and rights of way of the City and all other works, 

property or structures of the City and contract rights and other tangible and intangible assets of the City 

now or hereafter owned or used in connection with or related to said System; provided, however, that 

upon compliance with certain provisions of the Resolution, the term System shall be deemed to include 

other utility functions added to the System such as the production, distribution and sale of process steam, 

the providing of cable television services, or other utility functions that are, in accordance with Prudent 

Utility Practice, reasonably related to the services provided by the System.  Notwithstanding the 

foregoing definition of the term System, such term shall not include any properties or interests in 

properties of the City which the City determines shall not constitute a part of the System for the purpose 

of the Resolution.  See “Additional Utility Functions” in this Appendix D. 

Trust Estate shall mean (i) the proceeds of the sale of the Bonds, (ii) the Revenues and (iii) all 

Funds established by the Resolution (other than the Debt Service Reserve Account in the Debt Service 

Fund and any fund which may be established pursuant to the Resolution for decommissioning and certain 

other specified purposes), including the investments and income, if any, thereof. 

Pledge 

The Bonds are direct and special obligations of the City payable solely from and secured as to the 

payment of the principal and Redemption Price thereof, and interest thereon, in accordance with their 

terms and the provisions of the Resolution solely by the Trust Estate and the Trust Estate is pledged and 

assigned to the Trustee for the benefit of the Bondholders, subject to the provisions of the Resolution 

permitting the application thereof for the purposes and on the terms and conditions set forth in the 

Resolution. 

Application of Revenues 

Revenues are pledged by the Resolution to the payment of principal and interest and Redemption 

Price on the Bonds of all Series, subject to the provisions of the Resolution permitting application for 

other purposes.  The Resolution establishes the following Funds for the application of revenues: 

Funds Held By 

  

Revenue Fund .........................................................................  City 

Rate Stabilization Fund ...........................................................  City 

Debt Service Fund ..................................................................  Trustee 

Subordinated Indebtedness Fund ............................................  Trustee 

Utilities Plant Improvement Fund ...........................................  City 

The Resolution also provides for the establishment of one or more funds that may be required 

from time to time by Federal, State or local regulations, by contractual obligations, or in order to operate 

the System in accordance with Prudent Utility Practice, so as to provide, among other things, for costs of 

decommissioning, retirement or disposal of Facilities for costs of nuclear waste storage and disposal 

including the cost of disposal of spent fuel, for maintaining financial responsibility for the closure of 

hazardous waste storage facilities, or for self insurance.  Deposits into any such funds may be made only 

after the required deposits have been made into the funds specified above.  Deposits into any such funds 

may be made only with amounts defined by the Resolution to be available for use by the City for any 

lawful purpose.  If and when established, such funds shall not be governed by the Resolution and will not 

be pledged as security for the Bonds. 
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Pursuant to the Resolution, all Revenues of the System are deposited into the Revenue Fund as 

soon as practicable and in any event within ten days after receipt.  Each month the City is to pay from the 

Revenue Fund amounts necessary to meet Operation and Maintenance Expenses for such month.  

Payments owed by the City with respect to any Credit Obligations shall constitute Operation and 

Maintenance Expenses only if the City files with the Trustee, at the time the City enters into the contract 

relating to such Credit Obligation, a certificate of an Authorized Officer of the City to the effect that, if 

such Credit Obligation is so paid, estimated Net Revenues for each Fiscal Year beginning with the year in 

which the Credit Obligation becomes effective and ending with the later of the fifth full Fiscal Year 

thereafter or the first full Fiscal Year in which less than 10% of the interest coming due on Bonds 

estimated to be Outstanding is paid from Bond proceeds, are at least equal to 1.25 times the Aggregate 

Debt Service for such Fiscal Year. 

Following the payment of Operation and Maintenance Expenses, the Resolution provides that 

monies in the Revenue Fund shall be applied (such application to be made in such a manner so as to 

assure good funds in such Funds and Accounts on the last business day of each calendar month), to the 

extent available, in the following manner and in the following order of priority: 

(1) To the Rate Stabilization Fund, the amount, if any, budgeted for deposit into such 

Fund, in accordance with the then current Annual Budget or as otherwise determined by the City.  

The City may also from time to time withdraw amounts currently on deposit in the Rate 

Stabilization Fund and (i) transfer such amounts to any other Fund or Account established under 

the Resolution, (ii) use such amounts to purchase or redeem Bonds and/or Subordinated 

Indebtedness; provided, however, that in the case of the purchase of Bonds and/or Subordinated 

Indebtedness, the Bonds and/or Subordinated Indebtedness shall be purchased at a price not to 

exceed the Redemption Price which would be applicable if the Bonds and/or Subordinated 

Indebtedness were redeemed at the time of the intended purchase or as soon thereafter as such 

Bonds and/or Subordinated Indebtedness shall be subject to redemption, or (iii) use such amounts 

to otherwise provide for the payment of and/or Subordinated Indebtedness Bonds. 

(2) To the Debt Service Account and the Debt Service Reserve Account in the Debt 

Service Fund, (i) for credit to the Debt Service Account, (a) the amount, if any, required so that 

the balance in said Account shall equal the Accrued Aggregate Debt Service as of the last day of 

the then current month, (b) payments received by the City from a Qualified Hedging Contract 

Provider pursuant to a Parity Hedging Contract Obligation and (c) the amount, if any, required so 

the City can pay all obligations payable out of the Debt Service Account in the current month; 

provided that, for the purposes of computing the amount to be deposited in said Account, there 

shall be excluded from the balance in said Account the amount, if any, set aside in said Account 

from the proceeds of Bonds (including amounts, if any, transferred thereto from the Construction 

Fund) for the payment of interest on Bonds less the amount of such proceeds to be applied in 

accordance with the Resolution to the payment of interest accrued and unpaid and to accrue on 

Bonds to the last day of the then current calendar month; and (ii) for credit to each separate 

subaccount in the Debt Service Reserve Account, the amount, if any, required so that the balance 

in each such subaccount shall equal the Debt Service Reserve Requirement related thereto 

including any amount required to be credited to any separate subaccount in the Debt Service 

Reserve Account to satisfy any Reserve Deposits, established for any Additionally Secured Series 

of Bonds as of the last day of the then current month (or, if the amount on deposit in the Revenue 

Fund shall not be sufficient to make the deposits required to be made pursuant to this 

clause (ii) with respect to all of the separate subaccounts in the Debt Service Reserve Account, 

then such amount on deposit in the Revenue Fund shall be applied ratably, in proportion to the 

amount necessary for deposit into each such subaccount). 
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Amounts in the Debt Service Reserve Account are applied to make up any deficiency in 

the Debt Service Account.  Whenever the amount in the Debt Service Reserve Account, without 

giving effect to any surety bond, insurance policy, letter of credit or other similar obligation 

deposited in such Account pursuant to the Resolution, together with the amount in the Debt 

Service Account, is sufficient to pay in full all Outstanding Bonds and Parity Obligations in 

accordance with their terms, the funds on deposit in the Debt Service Reserve Account will be 

transferred to the Debt Service Account.  Whenever the moneys on deposit in the Debt Service 

Reserve Account shall exceed the Debt Service Reserve Requirement, after giving effect to any 

surety bond, insurance policy, letter of credit, or other similar obligation deposited in such 

Account pursuant to the Resolution, such excess shall upon the request of the City be transferred 

to the City and credited upon the City‟s receipt thereof to make up any deficiencies in the 

Subordinated Indebtedness Fund and the Utilities Plant Improvement Fund, in that order.  Any 

balance of such excess shall be credited to the Revenue Fund. 

In the event of the refunding or defeasance of any Bonds of an Additionally Secured 

Series, the Trustee shall, if the City so directs, withdraw from the Debt Service Account and the 

Debt Service Reserve Account in the Debt Service Fund all, or any portion of, the amounts 

accumulated therein and deposit such amounts with itself as Trustee to be held for the payment of 

the principal or Redemption Price, if applicable, and interest on the Bonds being refunded; 

provided that such withdrawal shall not be made unless (i) immediately thereafter the Bonds 

being refunded shall be deemed to have been paid pursuant to the Resolution, and (ii) (a) in the 

case of the Debt Service Account, the amount remaining therein, after giving effect to the 

issuance of the Refunding Bonds and the disposition of the proceeds thereof, shall not be less 

than the Accrued Aggregate Debt Service and (b) in the case of the Debt Service Reserve 

Account, the amount remaining therein, after giving effect to any surety bond, insurance policy, 

letter of credit or other similar obligation deposited in such Account, and after giving effect to the 

issuance of the Refunding Bonds and the disposition of the proceeds thereof, shall not be less 

than the Debt Service Reserve Requirement. 

In lieu of the required transfers of moneys to the Debt Service Reserve Account, the City 

may cause to be deposited into any subaccount established in the Debt Service Reserve Account 

for the benefit of the holders of the Bonds of each Additionally Secured Series secured thereby an 

irrevocable surety bond, an insurance policy, a letter of credit or any other similar obligation in an 

amount equal to the difference between the Debt Service Reserve Requirement related thereto 

and the sums of moneys or value of Investment Securities then on deposit in such subaccount, if 

any.  The surety bond, insurance policy, letter of credit or other similar obligation shall be 

payable (upon the giving of notice as required thereunder) on any due date on which moneys will 

be required to be withdrawn from such subaccount and applied to the payment of a Principal 

Installment of or interest on any Bonds of each Additionally Secured Series secured thereby and 

such withdrawal cannot be met by amounts on deposit in such subaccount.  The entity providing 

any such surety bond, insurance policy, letter of credit or similar obligation shall have the 

qualifications set forth in the Supplemental Resolution establishing such subaccount.  If a 

disbursement is made pursuant to a surety bond, an insurance policy, a letter of credit or any other 

similar obligation provided pursuant to this subsection, the City shall within twelve months either 

(i) reinstate the maximum limits of such surety bond, insurance policy, letter of credit or other 

similar obligation or (ii) deposit into the subaccount established in the Debt Service Reserve 

Account funds in the amount of the disbursement made under such surety bond, insurance policy, 

letter of credit or other similar obligation, or a combination of such alternatives, as shall provide 

that the amount in such subaccount equals the Debt Service Reserve Requirement related thereto.  

In the event that the rating attributable to any insurer providing any surety bond, insurance policy 

or other similar obligation or any bank or trust company providing any letter of credit or other 

similar obligation held as above provided in any separate subaccount in the Debt Service Reserve 
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Account shall fall below that required as above provided, the City shall within twelve months 

either (i) replace such surety bond, insurance policy, letter of credit or other similar obligation 

with a surety bond, insurance policy, letter of credit or other similar obligation which shall meet 

the above provided requirements or (ii) deposit into such separate subaccount in the Debt Service 

Reserve Account sufficient funds, or a combination of such alternatives, as shall provide that the 

amount in the separate subaccount in such Debt Service Reserve Account equals the Debt Service 

Reserve Requirement related thereto. 

(3) To the Subordinated Indebtedness Fund, the amounts required to pay principal or 

sinking fund installments of and premiums, if any, and interest on each issue of Subordinated 

Indebtedness of the City and reserves therefor as required by the Supplemental Resolution 

authorizing such Subordinated Indebtedness.  At any time and from time to time the City may 

deposit in the Subordinated Indebtedness Fund for the payment of the principal or sinking fund 

installments of and interest and premium on each issue of Subordinated Indebtedness amounts 

received from the proceeds of additional issues of Subordinated Indebtedness or amounts 

received from any other source.  However, if at any time there is a deficiency in the Debt Service 

Account or in any separate subaccount in the Debt Service Reserve Account and the available 

funds in the Utilities Plant Improvement Fund are insufficient to cure such deficiency, the Trustee 

will transfer from the Subordinated Indebtedness Fund the amount necessary to cure such 

deficiency. 

(4) To the Utilities Plant Improvement Fund, the amount determined by the City to 

be appropriate for deposit into this Fund; provided, that for each Fiscal Year deposits into this 

Fund will be at least equal to one-half (1/2) of the Net Revenues including interest income, but 

excluding other non-operating revenues and expenses, during the immediately preceding Fiscal 

Year, less the sum of (i) Aggregate Debt Service during the immediately preceding Fiscal Year 

and (ii) interest and principal paid during the immediately preceding Fiscal Year with respect to 

all Subordinated Indebtedness payable out of Revenues under the Resolution.  Amounts deposited 

in the Utilities Plant Improvement Fund will be applied to (i) payments into the Debt Service 

Account or into any separate subaccount in the Debt Service Reserve Account in the Debt Service 

Fund; (ii) payments for the cost of extensions, enlargements or additions to, or the replacement of 

capital assets of the System and emergency repairs thereto; (iii) payments into the Subordinated 

Indebtedness Fund; (iv) purchasing or redeeming Bonds and/or Subordinated Indebtedness; or 

(v) otherwise to provide for the payment of Bonds and/or Subordinated Indebtedness.  If at any 

time amounts on deposit in the Utilities Plant Improvement Fund are determined by the City to be 

in excess of the requirements thereof, and other moneys are not available for the payment of 

Operation and Maintenance Expenses, then such excess may be used for the payment of 

Operation and Maintenance Expenses. 

If at any time the amount in the Debt Service Account is deficient or the amount in any 

separate subaccount in the Debt Service Reserve Account is less than the Debt Service Reserve 

Requirement, then the City will transfer from the Utilities Plant Improvement Fund to the Trustee 

for deposit in said Accounts the amount necessary to make up such deficiency. 

If at any time the amounts in the Subordinated Indebtedness Fund are deficient and the 

amounts on deposit in the Debt Service Account and in each separate subaccount in the Debt 

Service Reserve Account in the Debt Service Fund equal the current requirements for such 

Accounts and such amounts are not required for payment of Operation and Maintenance 

Expenses, then the City will transfer from the Utilities Plant Improvement Fund to the Trustee for 

deposit in the Subordinated Indebtedness Fund the amount necessary to make up such deficiency. 
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The balance of any moneys remaining in the Revenue Fund after the required payments 

have been made can be used by the City for any lawful purpose; provided, however, that none of 

the remaining moneys can be used for any purpose other than those specified hereinabove unless 

all current payments, including payments to the Utilities Plant Improvement Fund calculated on a 

pro rata annual basis, and including all deficiencies in prior payments, if any, have been made in 

full and unless the City has complied fully with all covenants and provisions of the Resolution. 

Construction Fund 

The Resolution establishes a Construction Fund, held by the City, into which are paid amounts 

required to be so paid by the provisions of the Resolution and any Supplemental Resolution.  At the 

option of the City, any moneys received for or in connection with the System by the City, unless required 

to be otherwise applied as provided in the Resolution, may also be deposited into the Construction Fund. 

The City will withdraw from the Construction Fund amounts for the payment of the Cost of 

Acquisition and Construction of the System.  Amounts in the Construction Fund which the City at any 

time determines to be in excess of the amounts required for the purposes thereof are to be transferred to 

the Debt Service Reserve Account, to the extent necessary for the funds in any separate subaccount 

therein to equal the Debt Service Reserve Requirement, and the balance is to be paid to the City for credit 

to the Utilities Plant Improvement Fund.  To the extent that other moneys are not available therefor, 

amounts in the Construction Fund will be applied to the payment of principal of and interest on Bonds 

and Parity Obligations when due. 

The City may discontinue the acquisition or construction of any portion of the System which is 

being paid out of the Construction Fund, if the City Commission determines that to do so is necessary or 

desirable in the conduct of the business of the City and not disadvantageous to Bondholders and holders 

of Subordinated Bonds. 

Investment of Certain Funds and Accounts 

The Resolution provides that certain Funds and Accounts held thereunder may, and in the case of 

the Debt Service Account, the Debt Service Reserve Account, the Sinking Fund Account and the 

Amortization Account in the Debt Service Fund and the Subordinated Indebtedness Fund must, be 

invested to the fullest extent practicable in Investment Securities.  The Resolution provides that such 

investments will mature no later than such times as necessary to provide moneys when needed for 

payments from such Fund and Accounts and provides specific limitations of the term of investments for 

moneys in certain Funds.  Investment Securities are to be valued as of each September 30 and at such 

other times as the City shall determine.  Investment Securities are to be valued at the amortized cost 

thereof.  In the event that the City deposits in the Debt Service Reserve Account in the Debt Service Fund 

an irrevocable surety bond, an insurance policy, letter of credit or other obligation, such surety bond, 

insurance policy, letter of credit or other obligation shall be valued at the lesser of the face amount thereof 

or the maximum amount available thereunder. 

Unless otherwise determined by the City, net interest earned on any moneys or investments in 

such Funds or Accounts, other than the Construction Fund, is to be paid into the Revenue Fund; provided, 

however, that if the City so directs, such interest earned on moneys or investments in any Fund or 

Account, or any portion thereof, is to be deposited in the Construction Fund.  Interest earned on any 

moneys or investments in the Construction Fund is to be held in such Fund, or deposited into the Revenue 

Fund if so directed by the City. 
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Additional Bonds, Conditions to Issuance 

The City may issue additional Bonds for the purpose of paying all or a portion of the Cost of 

Acquisition and Construction of the System or for the purpose of refunding outstanding Bonds.  All 

Series of such Bonds will be payable from the same sources and secured on a parity with all other Series 

of Bonds.  Set forth below are certain conditions applicable to the issuance of additional Bonds (other 

than Parity Obligations or Reimbursement Obligations). 

Historical Debt Service Coverage.  The issuance of any Series of additional Bonds 

(except for refunding Bonds) is conditioned upon the delivery by the City of a certificate to the 

effect that, for any period of 12 consecutive months within the 18 months preceding the issuance 

of Bonds of such Series, Net Revenues were at least equal to 1.25 times the Aggregate Debt 

Service during such period in respect to the then outstanding Bonds. 

Projected Debt Service Coverage.  The issuance of any Series of additional Bonds 

(except for refunding Bonds) is further conditioned upon the delivery by the City of a certificate 

to the effect that, for each Fiscal Year in the period beginning with the year in which the 

additional Series of Bonds is to be issued and ending on the later of the fifth full Fiscal Year 

thereafter or the first full Fiscal Year in which less than 10% of the interest coming due on Bonds 

then to be outstanding is to be paid from Bond proceeds, Net Revenues are estimated to be at 

least equal to 1.40 times the Aggregate Debt Service for each such Fiscal Year. 

No Default.  In addition, additional Bonds (except for refunding Bonds) may be issued 

only if the City certifies that no Event of Default exists under the Resolution or that any such 

event of default will be cured through application of the proceeds of such Bonds. 

Subordinated Indebtedness 

The City may issue Subordinated Indebtedness payable out of and secured by amounts in the 

Subordinated Indebtedness Fund without compliance with any of the conditions for the issuance of 

additional Bonds.  References herein and in the Resolution to Bonds do not include Subordinated 

Indebtedness. 

Issuance of Other Indebtedness 

The Resolution does not restrict the issuance by the City of other indebtedness to finance 

facilities which are not a part of the System.  Such indebtedness may be secured by a mortgage of the 

facility so financed or a pledge of the revenues therefrom.  No such indebtedness may be payable out of 

or secured by the Trust Estate. 

Rate Covenant 

Under the Resolution, the City has covenanted that it will at all times establish and collect rates, 

fees and charges for the use or sale of the output, capacity or service of the System which, together with 

other available Revenues, are reasonably expected to yield Net Revenues equal to at least 1.25 times the 

Aggregate Debt Service for the forthcoming 12-month period and, in any event, as required, together with 

other available funds, to pay or discharge all other indebtedness, charges and liens payable out of 

Revenues under the Resolution; provided, however, that any Principal Installment which is a Refundable 

Principal Installment may be excluded from Aggregate Debt Service for purposes of the foregoing but 

only to the extent that the City intends to pay such Principal Installment from sources other than 

Revenues. 



 

OHS East:160773780.7 D-16 

Creations of Liens 

The City will not issue any other evidences of indebtedness, other than the Bonds and Parity 

Hedging Contract Obligations, payable out of or secured by the Trust Estate, any separate subaccount in 

the Debt Service Reserve Account in the Debt Service Fund or other moneys, securities or funds held or 

set aside under the Resolution nor create any lien or charge thereon, except (1) evidences of indebtedness 

(a) payable out of moneys in the Construction Fund as part of the Cost of Acquisition and Construction of 

the System or (b) payable out of, or secured by a security interest in or pledge of assignment of, Revenues 

to be received after the discharge of the lien on such Revenues provided in the Resolution or (2) 

Subordinated Indebtedness. 

Disposition of System 

Except as described in this paragraph, the City may not sell, lease, mortgage or otherwise dispose 

of any part of the System.  The City may sell or exchange property or facilities of the System if the sale or 

exchange of such property or facilities will not impair the ability of the City to comply with the rate 

covenant described above.  The proceeds of any such sale or exchange not used to acquire other property 

for the System are to be deposited in the Utilities Plant Improvement Fund.  If certain conditions are 

satisfied, the City also may lease or make contracts or grant licenses, easements or rights for the operation 

or use of or with respect to, any part of the System.  Payments received by the City under any such 

arrangement will constitute Revenues.  The City may also enter into certain sale leaseback arrangements 

if certain conditions are satisfied.  The proceeds of any such transaction, after payment of expenses, are to 

be deposited into the Utilities Plant Improvement Fund. 

Insurance 

The City is required to provide protection for the System consisting of insurance, self insurance 

and indemnities both in accordance with the requirements of all agreements to which the City may at any 

time be a party with respect to joint ownership by the City with others of electric, water, wastewater, 

natural gas, telecommunications or other System facilities, and in accordance with Prudent Utility 

Practice.  The City will keep the properties of the System insured and will carry other insurance against 

fire and other risks to the extent and of the kinds usually insured against by those operating properties 

similar to the properties of the System.  Any self insurance shall be in the amount, manner and type 

provided by those operating properties similar to the properties of the System. 

Reconstruction; Application of Insurance Proceeds 

In the event of any loss or damage to the System covered by insurance, the City will promptly 

repair, reconstruct or replace the parts of the System affected by such loss or damage to the extent 

necessary to the proper conduct of the operation of the business of the System.  The proceeds of insurance 

paid on account of such damage or destruction will be used for the cost of such reconstruction or 

replacement with any excess insurance proceeds being transferred to the Revenue Fund. 

Governmental Reorganization 

The Resolution does not prevent any lawful reorganization of the governmental structure of the 

City, including a merger or consolidation of the City with another public body or the transfer of a public 

function of the City to another public body, provided that any reorganization which affects the System 

shall provide that the System shall be continued as a single enterprise and that any public body which 

succeeds to the ownership and operation of the System shall also assume all rights, powers, obligations, 

duties and liabilities of the City under the Resolution and pertaining to all Bonds. 
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Additional Utility Functions 

The City may expand the utility functions of the System as they exist on the date of the 

Resolution as permitted by the proviso contained in the definition of “System” only if the City files with 

the Trustee a certified copy of resolutions of the Commission to the effect that, based upon such 

certificates and opinions of its Consulting Engineers, independent certified public accountants, bond 

counsel, financial advisors or other appropriate advisors as the Commission shall deem necessary or 

appropriate, the addition of such utility functions (a) will not impair the ability of the City to comply 

during the current or any future Fiscal Year with the provisions of the Resolution, including specifically 

the rate covenant, and (b) will not materially adversely affect the rights of the holders of the Bonds.  

Pursuant to such provisions of the Resolution, (1) in 1990 the City filed with the Trustee a certified copy 

of a resolution of the Commission to such effect in connection with the acquisition by the City of the 

assets of the natural gas system and (2) in 1995 the City filed with the Trustee a certified copy of a 

resolution of the Commission to such effect in connection with the telecommunications system.  

Accordingly, the properties, assets and other rights of the natural gas system and the telecommunications 

system constitute a part of the System for all purposes of the Resolution, and all references in the 

Resolution to the “System” are deemed to include such properties, assets and other rights. 

Amendment of Resolution 

Without the consent of the Bondholders or the Trustee, the City may adopt a Supplemental 

Resolution which (i) closes the Resolution against, or provides additional conditions to, the issuance of 

Bonds or other evidences of indebtedness; (ii) adds covenants and agreements of the City; (iii) adds 

limitations and restrictions to be observed by the City; (iv) authorizes Bonds of an additional Series; (v) 

confirms any security interest, pledge or assignment of the Revenues or of any other moneys, securities or 

funds; (vi) makes any modification which is to be effective only after all Bonds of each Series 

Outstanding as of the date of the adoption of such Supplemental Resolution cease to be Outstanding; (vii) 

authorizes Subordinated Indebtedness or Parity Hedging Contract Obligations; (viii) appoints the Co-

Trustee; (ix) provides for the issuance, execution, delivery, authentication, payment, registration, transfer 

and exchange of Bonds in coupon form payable to bearer or in uncertificated form; and (x) if and to the 

extent authorized in a Supplemental Resolution authorizing an Additionally Secured Series of Bonds, 

specifies the qualifications of any provider of an obligation similar to a surety bond, insurance policy or 

letter of credit for deposit into the particular subaccount in the Debt Service Reserve Account securing the 

Bonds of such Additionally Secured Series. 

The Resolution may be amended, with the consent of the Trustee but without the consent of 

Bondholders, (i) to cure any ambiguity, supply any omission or correct any defect or inconsistent 

provision in the Resolution; (ii) to insert provisions clarifying the Resolution; or (iii) to make any other 

modification or amendment of the Resolution which the Trustee, in its sole discretion, determines will not 

have a material adverse effect on the interests of Bondholders. 

For so long as any of the Prior Bonds shall be Outstanding under the Resolution, the following 

provision shall be applicable to amendments to the Resolution that require the consent of the holders of 

the Bonds: 

The Resolution and the rights and obligations of the City and of the holders of the Bonds 

may be amended by a Supplemental Resolution with the written consent of the holders of a 

majority in principal amount in each case of (i) all Bonds then Outstanding, and (ii) in case less 

then all of the Series of Outstanding Bonds are affected, the Bonds of each Series so affected, and 

(iii) in case the modification or amendment changes the terms of any Sinking Fund Installment, 

the Bonds of the particular Series and maturity entitled to the benefit of the Sinking Fund 

Installment.  No such modification or amendment may (A) permit a change in the terms of 
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redemption or maturity or any installment of interest or a reduction in the principal, Redemption 

Price or rate of interest thereon without consent of each affected holder, or (B) reduce the 

percentages or otherwise affect the classes of Bonds the consent of the holders of which is 

required to effect any such modification or amendment.  For purposes of the foregoing, the 

holders of Bonds may include the initial holders thereof regardless of whether such Bonds are 

being held for subsequent resale. 

At such time as none of the Prior Bonds shall remain Outstanding under the Resolution, the 

following provision shall be applicable to amendments to the Resolution that require the consent of the 

holders of the Bonds: 

The Resolution and the rights and obligations of the City and of the holders of the Bonds 

may be amended by a Supplemental Resolution with the written consent of the holders of a 

majority in principal amount in each case of (i) all Bonds then Outstanding affected by the 

modification or amendment, and (ii) in case the modification or amendment changes the terms of 

any Sinking Fund Installment, the Bonds of the particular Series and maturity entitled to the 

benefit of the Sinking Fund Installment.  No such modification or amendment may (A) permit a 

change in the terms of redemption or maturity or any installment of interest or a reduction in the 

principal, Redemption Price or rate of interest thereon without consent of each affected holder, or 

(B) reduce the percentages or otherwise affect the classes of Bonds the consent of the holders of 

which is required to effect any such modification or amendment.  For purposes of the foregoing, 

the holders of Bonds may include the initial holders thereof regardless of whether such Bonds are 

being held for subsequent resale. 

Defeasance 

The lien of the Resolution, the pledge of the Trust Estate and each separate subaccount in the 

Debt Service Reserve Account in the Debt Service Fund, and all covenants, agreements and other 

obligations of the City under the Resolution will cease, terminate and become void and be discharged and 

satisfied whenever all Bonds are paid in full.  If any Bonds are paid in full, such Bonds shall cease to be 

entitled to any lien, benefit or security under the Resolution and all covenants, agreements and obligations 

of the City to the holders of such Bonds shall cease, terminate and be discharged.  Bonds are deemed to 

have been paid and are not entitled to the lien, benefit and security of the Resolution whenever the 

following conditions are met:  (i) in case any Bonds are to be redeemed prior to their maturity, the City 

has given to the Trustee instructions in accordance with the Resolution to give notice of redemption 

therefor, (ii) there has been deposited with the Trustee either moneys or Defeasance Securities which, 

together with other moneys, if any, also deposited, will be sufficient to pay when due the principal or 

Redemption Price, if applicable, and interest due and to become due on such Bonds, and (iii) in the event 

such Bonds are not subject to redemption within the next succeeding 60 days, the City has given the 

Trustee instructions in accordance with the Resolution to give notice to the holders of such Bonds that the 

above deposit has been made and that such Bonds are deemed to have been paid and stating the maturity 

or redemption date upon which moneys are to be available for the payment of the principal or 

Redemption Price, if applicable, on said Bonds. 

Defeasance Securities described in clause (f) of the definition above may be included in the 

Defeasance Securities deposited with the Trustee for purposes of defeasance only if the determination as 

to whether the moneys and Defeasance Securities to be deposited with the Trustee would be sufficient to 

pay when due, either at the maturity date thereof or, in the case of any Bonds to be redeemed prior to the 

maturity date thereof, on the redemption date or dates specified in any notice of redemption to be 

published by the Trustee or in the instructions to publish a notice of redemption provided to the Trustee in 

accordance with the Resolution, the principal and Redemption Price, if applicable, and interest on the 

Bonds is made both on the assumption that the Defeasance Securities described in clause (f) of the 
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definition above were not redeemed at the option of the issuer prior to the maturity date thereof and on the 

assumption that such Defeasance Securities would be redeemed by the issuer thereof at its option on each 

date on which such option could be exercised and that as of such date or dates interest ceased to accrue on 

such Defeasance Securities and that the proceeds of such redemption would not be reinvested by the 

Trustee. 

In the event that Defeasance Securities described in clause (f) are deposited with the Trustee, then 

any notice of redemption to be given by the Trustee and any set of instructions relating to a notice of 

redemption given to the Trustee may provide, at the option of the City, that any redemption date or dates 

in respect of all or any portion of the Bonds to be redeemed on such date or dates may at the option of the 

City be changed to any other permissible redemption date or dates and that redemption dates may be 

established for any Bonds deemed to have been paid in accordance with the defeasance provisions of the 

Resolution upon their maturity date or dates at any time prior to the actual giving of any applicable notice 

of redemption in the event that all or any portion of such Defeasance Securities have been called for 

redemption or have been redeemed by the issuer thereof prior to the maturity date thereof. 

Events of Default; Remedies 

Events of default under the Resolution include (i) failure to pay the principal or Redemption Price 

of any Bond when due; (ii) failure to pay any installment of interest on any Bond or the unsatisfied 

balance of any Sinking Fund Installment when due; (iii) failure to comply with the requirements of the 

rate covenant unless the City promptly takes certain remedial action; (iv) failure by the City to perform or 

observe any other covenants, agreements, or conditions contained in the Resolution or the Bonds; and (v) 

certain events of bankruptcy or insolvency.  Upon the happening of any such Event of Default the Trustee 

or the holders of not less than 25% in principal amount of the Bonds then Outstanding may declare the 

principal of and accrued interest on the Bonds due and payable (subject to a rescission of such declaration 

upon the curing of such default before the Bonds have matured). 

Unless and until an event of default is remedied, the Trustee may proceed, and upon written 

request of the holders of not less than 25% in principal amount of the Bonds Outstanding must proceed, to 

protect and enforce its rights and the rights of the holders of the Bonds under the Resolution by a suit or 

suits in equity or at law (which may include a suit for the specific performance of any covenant contained 

in the Resolution) or in the enforcement of any other legal or equitable rights as the Trustee deems most 

effectual to enforce any of its rights or to perform any of its duties under the Resolution. 

During the continuance of an event of default under the Resolution, the Trustee is to apply all 

moneys, securities, funds and Revenues received by the Trustee (other than amounts on deposit in any 

separate subaccount in the Debt Service Reserve Account in the Debt Service Fund) as follows and in the 

following order:  (i) charges, expenses and liabilities of the Trustee, the Co-Trustee, any Paying Agents, 

the Depositaries and the Bond Registrar; (ii) reasonable and necessary Operation and Maintenance 

Expenses and reasonable renewals, repairs and replacements of the System necessary in the judgment of 

the Trustee to prevent a loss of Revenues; and (iii) to the interest and principal or Redemption Price due 

on the Bonds. 

No Bondholder has any right to institute any suit, action or proceeding for the enforcement of any 

provision of the Resolution or the execution of any trust under the Resolution or for any remedy under the 

Resolution, unless (1) such Bondholder previously has given the Trustee written notice of the Event of 

Default, (2) the holders of at least 25% in principal amount of the Bonds then Outstanding have filed a 

written request with the Trustee and have afforded the Trustee a reasonable opportunity to exercise its 

powers or institute such suit, action or proceeding, (3) there has been offered by such holders to the 

Trustee adequate security and indemnity against its costs, expenses and liability to be incurred and (4) the 

Trustee has refused to comply with such request within 60 days after receipt of such notice, request and 
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offer of indemnity.  Nothing in the Resolution or the Bonds affects or impairs the City‟s obligation to pay 

the Bonds and interest thereon when due from the Trust Estate or the right of any Bondholder to enforce 

such payment. 

Trustee and Paying Agents 

The Trustee or the Co-Trustee may at any time resign and be discharged from the duties and 

obligations created by the Resolution by giving notice of such resignation as provided in the Resolution.  

Such notice shall specify the date when such resignation shall take effect, and such resignation shall take 

effect upon the day specified in such notice unless previously a successor shall have been appointed by 

the City or the Bondholders as provided in the Resolution, in which event such resignation shall take 

effect immediately on the appointment of such successor.  Such notice shall be mailed by first class mail, 

postage prepaid, not less than 60 days prior to the proposed date on which such resignation shall become 

effective, to the City, the Co-Trustee and the Holders of all Outstanding Bonds, at their last addresses, if 

any, appearing upon the registration books of the City kept by the Bond Registrar. 

The Trustee or the Co-Trustee may be removed at any time with or without cause by an 

instrument or concurrent instruments in writing, filed with the Trustee or the Co-Trustee, and signed by 

the Holders of a majority in principal amount of the Bonds then Outstanding or their attorneys-in-fact 

duly authorized.  So long as no Event of Default or an event which, with notice or passage of time, or 

both, would become an Event of Default, shall have occurred and be continuing, the Trustee or the Co-

Trustee may be removed at any time for cause by resolution of the City filed with the Trustee or the Co-

Trustee, as the case may be. 

In case at any time the Trustee shall resign or shall be removed or shall become incapable of 

acting, or shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator or conservator of the 

Trustee, or of its property, shall be appointed, or if any public officer shall take charge or control of the 

Trustee, or of its property or affairs, a successor may be appointed by the City by a duly executed written 

instrument signed by an Authorized Officer of the City, but if the City does not appoint a successor 

Trustee within 60 days, then by the Holders of a majority in principal amount of the Bonds then 

Outstanding, by an instrument or concurrent instruments in writing signed and acknowledged by such 

Bondholders or by their attorneys-in-fact duly authorized and delivered to such successor Trustee, 

notification thereof being given to the City and the predecessor Trustee.  The City shall give notice of any 

such appointment made by it or the Bondholders by first class mail, postage prepaid, within 20 days after 

such appointment, to the Holders of all Outstanding Bonds, at their last addresses, if any, appearing upon 

the registration books of the City kept by the Bond Registrar. 

Action by Credit Enhancer When Action by Holders of the Bonds Required 

Except as otherwise provided in a Supplemental Resolution authorizing Bonds for which Credit 

Enhancement is being provided, if not in default in respect of any of its obligations with respect to Credit 

Enhancement for the Bonds of a Series, or a maturity within a Series, the Credit Enhancer for, and not the 

actual Holders of, the Bonds of a Series, or a maturity within a Series, for which such Credit 

Enhancement is being provided, shall be deemed to be the Holder of Bonds of any Series, or maturity 

within a Series, as to which it is the Credit Enhancer at all times for the purpose of (i) giving any approval 

or consent to the effectiveness of any Supplemental Resolution or any amendment, change or 

modification of the Resolution as specified in the Resolution or any other provision thereof, which 

requires the written approval or consent of Holders; provided, however, that these provisions shall not 

apply to any change in the terms of redemption or maturity of the principal of any Outstanding Bond or of 

any installment of interest thereon or a reduction in the principal amount or the Redemption Price thereof 

or in the rate of interest thereon, or shall reduce the percentages or otherwise affect the classes of Bonds 

the consent of the Holders of which is required to effect any such modification or amendment, or shall 
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change or modify any of the rights or obligations of any Fiduciary without its written assent thereto and 

(ii) giving any approval or consent, exercising any remedies or taking any other action in accordance with 

the provisions of the Resolution. 

Reimbursement Obligations 

One or more Series of Reimbursement Obligations may be issued concurrently with the issuance 

of the Bonds of a Series authorized pursuant to the provisions of the Resolution for which Credit 

Enhancement or liquidity support is being provided with respect to such Bonds (or a maturity or 

maturities or interest rate within a maturity thereof) by a third-party.  Such Reimbursement Obligations 

shall be issued for the purpose of evidencing the City‟s obligation to repay any advances or loans made 

to, or on behalf of, the City in connection with such Credit Enhancement or liquidity support; provided, 

however, that the stated maximum principal amount of any such Series of Reimbursement Obligations 

shall not exceed the aggregate principal amount of the Bonds with respect to which such Credit 

Enhancement or liquidity support is being provided, and such number of days‟ interest thereon as the City 

shall determine prior to the issuance thereof, but not in excess of 366 days‟ interest thereon, computed at 

the maximum interest rate applicable thereto; and provided, further, that principal amortization 

requirements shall be equal to the amortization requirements of the related Bonds, without acceleration.  

Any Reimbursement Obligation, which may include interest calculated at a rate higher than the interest 

rate on the related Bonds, may be secured by a pledge and assignment of the Trust Estate on a parity with 

the pledge and assignment created to secure the Bonds (a “Parity Reimbursement Obligation”), but only 

to the extent principal amortization requirements with respect to such reimbursement are equal to the 

amortization requirements for such related Bonds, without acceleration, or may be secured by a pledge 

and assignment of the Subordinated Indebtedness Fund which pledge and assignment shall be subordinate 

in all respects to the pledge of the Trust Estate created by the Resolution in favor of the Bonds and Parity 

Hedging Contract Obligations but on a parity with the pledge and lien securing Subordinated 

Indebtedness (a “Subordinated Reimbursement Obligation”), as determined by the City.  Parity 

Reimbursement Obligations shall not include any payments of any fees, expenses, indemnification or 

other obligations to any provider of Credit Enhancement, or any payments pursuant to term-loan or other 

principal amortization requirements in reimbursement of any such advance that are more accelerated than 

the amortization requirements on such related Bonds, which payments shall be Subordinated 

Reimbursement Obligations. 

Special Provisions Relating to Capital Appreciation Bonds 

For the purposes of (i) receiving payment of the Redemption Price if a Capital Appreciation Bond 

is redeemed prior to maturity, or (ii) receiving payment of a Capital Appreciation Bond if the principal of 

all Bonds is declared immediately due and payable following an Event of Default or (iii) computing the 

principal amount of Bonds held by the registered owner of a Capital Appreciation Bond in giving to the 

City or the Trustee any notice, consent, request, or demand pursuant to the Resolution for any purpose 

whatsoever, the principal amount of a Capital Appreciation Bond shall be deemed to be its Accreted 

Value. 

Special Provisions Relating to Deferred Income Bonds 

For the purposes of (i) receiving payment of the Redemption Price if a Deferred Income Bond is 

redeemed prior to maturity, or (ii) receiving payment of a Deferred Income Bond if the principal of all 

Bonds is declared immediately due and payable following an Event of Default or (iii) computing the 

principal amount of Bonds held by the registered owner of a Deferred Income Bond in giving to the City 

or the Trustee any notice, consent, request, or demand pursuant to the Resolution for any purpose 

whatsoever, the principal amount of a Deferred Income Bond shall be deemed to be its then current 

Appreciated Value. 
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Special Provisions Relating to Parity Reimbursement Obligations 

Except as otherwise provided in a Supplemental Resolution authorizing a Series of 

Reimbursement Obligations, for the purposes of (i) receiving payment of a Parity Reimbursement 

Obligation, whether at maturity, upon redemption or if the principal of all Bonds is declared immediately 

due and payable following an Event of Default, or (ii) computing the principal amount of Bonds held by 

the registered owner of a Parity Reimbursement Obligation in giving to the City or the Trustee any notice, 

consent, request, or demand pursuant to the Resolution for any purpose whatsoever, the principal amount 

of a Parity Reimbursement Obligation shall be deemed to be the actual principal amount that the City 

shall owe thereon, which shall equal the aggregate of the amounts advanced to, or on behalf of, the City in 

connection with the Bonds of the Series or maturity or interest rate within a maturity for which such 

Parity Reimbursement Obligation has been issued to evidence the City‟s obligation to repay any advances 

or loans made in respect of the Credit Enhancement or liquidity support provided for such Bonds, less any 

prior repayments thereof. 

Provisions Concerning Qualified Hedging Contracts 

The City may, to the extent from time to time permitted pursuant to law, enter into Qualified 

Hedging Contracts.  The City‟s obligation to pay any amount under any Qualified Hedging Contract may 

be secured by a pledge and assignment of the Trust Estate on a parity with the pledge and assignment 

created by the Resolution to secure the Bonds (a “Parity Hedging Contract Obligation”), or may be 

secured by a pledge and assignment of the Subordinated Indebtedness Fund which pledge and assignment 

shall be subordinate in all respects to the pledge of the Trust Estate created by the Resolution in favor of 

the Bonds but on a parity with the pledge and assignment securing Subordinated Indebtedness (a 

“Subordinated Hedging Contract Obligation”), as determined by the City.  Notwithstanding the foregoing, 

Parity Hedging Contract Obligations shall not include any payments of any termination payments owed to 

a counterparty to a Qualified Hedging Contract, which payments shall be Subordinated Hedging Contract 

Obligations. 

Commercial Paper Notes 

Commercial Paper Notes may be issued from time to time in Series secured by a pledge and 

assignment of the Trust Estate on a parity with the pledge and assignment created by the Resolution to 

secure the Bonds (“Parity Commercial Paper Notes”).  Commercial Paper Notes may also be issued from 

time to time in series secured by a pledge and assignment of the Subordinated Indebtedness Fund which 

pledge shall be subordinate in all respects to the pledge of the Trust Estate created by the Resolution in 

favor of the Bonds but on a parity with the pledge and lien securing Subordinated Indebtedness 

(“Subordinated Commercial Paper Notes”).  The Trustee shall authenticate and deliver Commercial Paper 

Notes to the City or upon its order, but only upon satisfaction of the conditions specified in the 

Resolution. 

Medium-Term Notes 

Medium-Term Notes may be issued from time to time in Series secured by a pledge and 

assignment of, the Trust Estate on a parity with the pledge and lien created by the Resolution to secure the 

Bonds (“Parity Medium-Term Notes”).  Medium-Term Notes may also be issued from time to time in 

series secured by a pledge and assignment of the Subordinated Indebtedness Fund which pledge shall be 

subordinate in all respects to the pledge of the Trust Estate created by the Resolution in favor of the 

Bonds but on a parity with the pledge and lien securing Subordinated Indebtedness (“Subordinated 

Medium-Term Notes”).  The Trustee shall authenticate and deliver Medium-Term Notes to the City or 

upon its order, but only upon satisfaction of the conditions specified in the Resolution. 
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Special Provisions Relating to 2010 Series C Bonds 

In the Twenty-Third Supplemental Utilities System Revenue Bond Resolution, the City has 

covenanted as follows: 

“Tax Covenants.  1.  The City covenants that it shall not take any action or inaction, or 

fail to take any action, or permit any action to be taken on its behalf or cause or permit any 

circumstance within its control to arise or continue, if any such action or inaction would adversely 

affect the exclusion from gross income for federal income tax purposes of the interest on the 2010 

Series C Bonds under Section 103 of the Internal Revenue Code of 1986 and the applicable 

Treasury Regulations promulgated thereunder.  Without limiting the generality of the foregoing, 

the City covenants that it will comply with the instructions and requirements of the Tax 

Certificate to be executed and delivered on the date of issuance of the 2010 Series C Bonds 

concerning certain matters pertaining to the use of proceeds of the 2010 Series C Bonds, 

including any and all exhibits attached thereto (the „Tax Certificate‟).  This covenant shall survive 

payment in full or defeasance of the 2010 Series C Bonds. 

2.  In the event that at any time the City is of the opinion that for purposes of this Section 

it is necessary or helpful to restrict or limit the yield on the investment of any moneys held by the 

Trustee under the Resolution, the City shall so instruct the Trustee in writing as to the specific 

actions to be taken, and the Trustee shall take such actions as specified in such instructions. 

3.  Notwithstanding any provisions of this Section, if the City shall provide to the Trustee 

an Opinion of Counsel of an attorney or firm of attorneys of nationally recognized standing in 

matters pertaining to the federal income tax treatment of interest on bonds issued by states and 

their political subdivisions to the effect that any specified action required under this Section is no 

longer required or that some further or different action is required to maintain the exclusion from 

gross income for federal income tax purposes of interest on the 2010 Series C Bonds, the City and 

the Trustee may conclusively rely on such opinion in complying with the requirements of this 

Section and of the Tax Certificate, and the covenants hereunder shall be deemed to be modified to 

that extent. 

4.  Notwithstanding any other provision of the Resolution to the contrary, (a) upon the 

City‟s failure to observe or refusal to comply with the above covenants, the Holders of the 2010 

Series C Bonds, or the Trustee acting on their behalf, shall be entitled to the rights and remedies 

provided to Bondholders under the Resolution, other than the right (which is hereby abrogated 

solely in regard to the City‟s failure to observe or refusal to comply with the covenants of this 

Section) to declare the principal of all 2010 Series C Bonds then outstanding, and the interest 

accrued thereon, to be due and payable and (b) neither the Holders of the Bonds of any Series 

other than the 2010 Series C Bonds, nor the Trustee acting on their behalf, shall be entitled to 

exercise any right or remedy provided to Bondholders under the Resolution based upon the City‟s 

failure to observe, or refusal to comply with, the above covenants.” 
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DEBT SERVICE REQUIREMENTS ON SENIOR LIEN BONDS
(1)

 

(ACCRUAL BASIS) 

Period 

Ending 

September 30, 

Total Debt 

Service on Bonds 

Outstanding 

Prior to Issuance 

of 2010 Series A, B 

and C Bonds
(2)

 

Plus: 

Debt Service on 

2010 Series A, B and C Bonds 

Total Debt 

Service on Bonds 

to be Outstanding 

After Issuance of 

2010 Series A, B 

and C Bonds
 (2)(3)[(4)]

 Principal Interest
(3)

 Total 

      

2011 $                       $                       $                     $                      $                   

2012      

2013      

2014      

2015      

2016      

2017      

2018      

2019      

2020      

2021      

2022      

2023      

2024      

2025      

2026      

2027      

2028      

2029      

2030      

2031      

2032      

2033      

2034      

2035      

2036      

2037      

2038      

2039      

2040                                                                                                          

 $                     $                     $                     $                     $                     

  
(footnotes on following page) 
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(footnotes from previous page) 

(1) Columns and rows may not add due to rounding. 

(2) Debt service on the Outstanding Bonds has been calculated based upon the following assumptions: 

(a) Interest on the 2005 Series B Bonds has been calculated at the actual rates of interest borne by such Bonds.  The 

amounts shown in this table do not take into account amounts payable by and to the City pursuant to the 2005 Series B Swap 

Transaction.  See note (2) to the table under “OUTSTANDING DEBT” in the Official Statement to which this APPENDIX E is 

attached.  To the extent that the City makes or receives net payments under the 2005 Series B Swap Transaction during any fiscal 

year, net debt service on the 2005 Series B Bonds will be greater or less than the respective amount shown in this table for such 

fiscal year. 

(b) Interest on the 2005 Series C Bonds has been calculated at an assumed rate of 3.20% per annum, the fixed rate payable 

by the City under the 2005 Series C Swap Transaction.  See note (3) to the table under “OUTSTANDING DEBT” in the Official 

Statement to which this APPENDIX E is attached.  To the extent that amounts payable to the City under the 2005 Series C Swap 

Transaction during any fiscal year differ from interest payable on the 2005 Series C Bonds during such fiscal year, net debt 

service on the 2005 Series C Bonds will be greater or less than the respective amount shown in this table for such fiscal year. 

(c) Interest on the 2006 Series A Bonds has been calculated at an assumed rate of 3.224% per annum, the fixed rate 

payable by the City under the 2006 Series A Swap Transaction.  See note (4) to the table under “OUTSTANDING DEBT” in the 

Official Statement to which this APPENDIX E is attached.  To the extent that amounts payable to the City under the 2006 Series 

A Swap Transaction during any fiscal year differ from interest payable on the 2006 Series A Bonds during such fiscal year, net 

debt service on the 2006 Series A Bonds will be greater or less than the respective amount shown in this table for such fiscal 

year. 

(d) Interest on the 2007 Series A Bonds has been calculated at an assumed rate of 3.944% per annum, the fixed rate 

payable by the City under the 2007 Series A Swap Transaction.  See note (5) to the table under “OUTSTANDING DEBT” in the 

Official Statement to which this APPENDIX E is attached.  To the extent that amounts payable to the City under the 2007 Series 

A Swap Transaction during any fiscal year differ from interest payable on the 2007 Series A Bonds during such fiscal year, net 

debt service on the 2007 Series A Bonds will be greater or less than the respective amount shown in this table for such fiscal 

year. 

(e) Interest on the 2008 Series B Bonds has been calculated at an assumed rate of 4.229% per annum, the fixed rate 

payable by the City under the 2008 Series B Swap Transactions.  See note (6) to the table under “OUTSTANDING DEBT” in 

the Official Statement to which this APPENDIX E is attached.  To the extent that amounts payable to the City under the 2008 

Series B Swap Transactions during any fiscal year differ from interest payable on the 2008 Series B Bonds during such fiscal 

year, net debt service on the 2008 Series B Bonds will be greater or less than the respective amount shown in this table for such 

fiscal year. 

(f) Reflects total interest on the 2009 Series B Bonds, which the City has designated as “Build America Bonds” for 

purposes of the American Recovery and Reinvestment Act of 2009, and is not net of the 35% cash subsidy payments that the 

City expects to receive from the United States Treasury with respect to such Bonds. 

(3) Reflects total interest on the Taxable 2010 Series B Bonds and is not net of the 35% cash subsidy payments that the City expects 

to receive from the United States Treasury with respect to such Bonds.  See “THE 2010 SERIES A, B AND C BONDS – 

Designation of the Taxable 2010 Series B Bonds as „Build America Bonds‟” in the Official Statement to which this APPENDIX 

E is attached. 

[(4) For purposes of this table, it has been assumed that the .Refunded 2008 Bonds will be redeemed on December 2, 2010.  See 

“PLAN OF FINANCE” in the Official Statement to which this APPENDIX E is attached.] 
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PROPOSED FORM OF OPINION OF BOND COUNSEL 

RELATING TO THE TAXABLE 2010 SERIES A AND B BONDS 

Upon the delivery of the 2010 Series A, B and C Bonds, Orrick, Herrington & Sutcliffe LLP, New 

York, New York, Bond Counsel to the City, proposes to render its final approving opinion with respect to 

the Taxable 2010 Series A and B Bonds in substantially the following form: 

November __, 2010 

City of Gainesville, Florida 

Gainesville, Florida 32614-7117 

City of Gainesville, Florida 

Utilities System Revenue Bonds, 

2010 Series A (Federally Taxable) 

and 

2010 Series B (Federally Taxable – 

Issuer Subsidy – Build America Bonds) 

Ladies and Gentlemen: 

We have acted as bond counsel to the City of Gainesville, Florida (the “City”), a municipal 

corporation of the State of Florida, in connection with the issuance of $__________ aggregate principal 

amount of Utilities System Revenue Bonds, 2010 Series A (Federally Taxable) (the “Taxable 2010 Series 

A Bonds”) and $_________ aggregate principal amount of Utilities System Revenue Bonds, 2010 Series 

B (Federally Taxable – Issuer Subsidy – Build America Bonds) (the “Taxable 2010 Series B Bonds” and, 

together with the Taxable 2010 Series A Bonds, the “Taxable 2010 Series A and B Bonds”), issued 

pursuant to the Constitution and statutes of the State of Florida, and particularly Chapter 90-394, Laws of 

Florida, 1990, as amended, being the Charter of the City, Chapter 166, Part II, Florida Statutes, as 

amended, and other applicable provisions of law (collectively, the “Act”), and under and pursuant to 

Resolution No. R-83-27, duly adopted by the City on June 6, 1983, incorporating by reference and 

adopting a resolution entitled “Utilities System Revenue Bond Resolution” (the “Bond Resolution”), as 

heretofore supplemented, amended and restated, including as supplemented by a resolution duly adopted 

by the City on November __, 2010 incorporating by reference and adopting a resolution entitled “Twenty-

Third Supplemental Utilities System Revenue Bond Resolution,” authorizing, among others, the Taxable 

2010 Series A and B Bonds (such Bond Resolution as so supplemented, amended and restated, including 

as supplemented by the Twenty-Third Supplemental Utilities System Revenue Bond Resolution, being 

herein called the “Resolution”).  Capitalized terms not otherwise defined herein shall have the meanings 

ascribed thereto in the Resolution. 

The Resolution provides that (a) the Taxable 2010 Series A Bonds are being issued (i) to provide 

funds for the payment of a portion of the cost of acquisition and construction of certain improvements to 

the System,(ii) to provide funds for the payment of certain capitalized interest on the Taxable 2010 Series 

A Bonds and (iii) to pay the costs of issuance of the Taxable 2010 Series A Bonds and (b) the Taxable 

2010 Series B Bonds are being issued (i) to provide funds for the payment of a portion of the cost of 

acquisition and construction of certain improvements to the System, (ii) to provide funds for the payment 

of certain capitalized interest on the Taxable 2010 Series B Bonds and (iii) to pay the costs of issuance of 

the Taxable 2010 Series B Bonds.  The City heretofore has issued certain other Bonds under the 

Resolution and the City reserves the right to issue additional Bonds under the Resolution on the terms and 
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conditions and for the purposes stated therein.  Under the provisions of the Resolution, all Outstanding 

Bonds and all Parity Hedging Contract Obligations shall rank equally as to security and payment from the 

Trust Estate. 

In such connection, we have reviewed a certified copy of the Resolution, an opinion of the City 

Attorney of the City, certificates of the City, the Trustee and others, and such other documents, opinions 

and matters to the extent we deemed necessary to render the opinions set forth herein. 

The opinions expressed herein are based upon an analysis of existing laws, regulations, rulings 

and court decisions and cover certain matters not directly addressed by such authorities.  Such opinions 

may be affected by actions taken or omitted or events occurring after the date hereof.  We have not 

undertaken to determine, or to inform any person, whether any such actions are taken or omitted or events 

do occur or any other matters come to our attention after the date hereof.  Accordingly, this opinion 

speaks only as of its date and is not intended to, and may not, be relied upon in connection with any such 

actions, events or matters.  Our engagement with respect to the Taxable 2010 Series A and B Bonds has 

concluded with their issuance, and we disclaim any obligation to update this letter.  We have assumed the 

genuineness of all documents and signatures presented to us (whether as originals or as copies) and the 

due and legal execution and delivery thereof by, and validity against, any parties other than the City.  We 

have assumed, without undertaking to verify, the accuracy of the factual matters represented, warranted or 

certified in the documents, and of the legal conclusions contained in the opinions, referred to in the third 

paragraph hereof (except that we have not relied on any such legal conclusions that are to the same effect 

as the opinions set forth herein).  Furthermore, we have assumed compliance with all covenants and 

agreements contained in the Resolution.  We call attention to the fact that the rights and obligations under 

the Taxable 2010 Series A and B Bonds and the Resolution and their enforceability may be subject to 

bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other laws 

relating to or affecting creditors‟ rights, to the application of equitable principles, to the exercise of 

judicial discretion in appropriate cases and to the limitations on legal remedies against municipal 

corporations of the State of Florida.  We express no opinion with respect to any indemnification, 

contribution, penalty, choice of law, choice of forum, choice of venue, waiver or severability provisions 

contained in the foregoing documents.  Finally, we undertake no responsibility for the accuracy, 

completeness or fairness of the Official Statement of the City, dated November __, 2010, relating to, 

among others, the Taxable 2010 Series A and B Bonds or other offering material relating to the Taxable 

2010 Series A and B Bonds and express no opinion with respect thereto. 

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the 

following opinions: 

1. The City has the right and power under the Act to adopt the Resolution, and the 

Resolution has been duly and lawfully adopted by the City, is in full force and effect, is valid and 

binding upon the City and is enforceable in accordance with its terms, and no other authorization 

for the Resolution is required.  The Resolution creates the valid pledge which it purports to create 

of the Trust Estate, subject only to the provisions of the Resolution permitting the application 

thereof for the purposes and on the terms and conditions set forth in the Resolution. 

2. The City is duly authorized and entitled to issue the Taxable 2010 Series A and B 

Bonds and the Taxable 2010 Series A and B Bonds have been duly and validly authorized and 

issued by the City in accordance with the Constitution and statutes of the State of Florida, and 

particularly the Act, and the Resolution, and constitute the valid and binding obligations of the 

City as provided in the Resolution, enforceable in accordance with their terms and the terms of 

the Resolution, and entitled to the benefits of the Act and the Resolution.  The Taxable 2010 

Series A and B Bonds are direct and special obligations of the City and do not constitute a general 

indebtedness or a pledge of the full faith and credit of the City within the meaning of any 
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constitutional or statutory provision or limitation of indebtedness, nor constitute a lien on any 

property of or in the City, other than the pledge of the Trust Estate as provided in the Resolution.  

No holder of the Taxable 2010 Series A or B Bonds shall have the right, directly or indirectly, to 

require or compel the exercise of the ad valorem taxing power of the City for the payment of the 

principal of or interest on the Taxable 2010 Series A or B Bonds or the making of any payments 

under the Resolution.  The Taxable 2010 Series A and B Bonds rank equally as to security and 

payment with the Bonds that will be Outstanding after the issuance of the Taxable 2010 Series A 

and B Bonds and with all Parity Hedging Contract Obligations. 

3. The City is legally authorized to operate the System, and to levy, collect, receive, 

hold and apply rates and charges for services provided from the System, as provided in the 

Resolution. 

4. Interest on the Taxable 2010 Series A and B Bonds is not excluded from gross 

income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986. 

Circular 230 Disclaimer.  Investors are urged to obtain independent tax advice regarding the 

Taxable 2010 Series A and B Bonds based upon their particular circumstances.  The tax discussion above 

regarding the Taxable 2010 Series A and B Bonds was not intended or written to be used, and cannot be 

used, for the purpose of avoiding taxpayer penalties.  The advice was written to support the promotion or 

marketing of the Taxable 2010 Series A and B Bonds. 

Except as stated in paragraph 4 hereof, we express no opinion regarding other tax consequences 

related to the ownership or disposition of, or the accrual or receipt of interest on, the Taxable 2010 Series 

A and B Bonds. 

Faithfully yours, 

ORRICK, HERRINGTON & SUTCLIFFE LLP 

per 
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PROPOSED FORM OF OPINION OF BOND COUNSEL 

RELATING TO THE 2010 SERIES C BONDS 

Upon the delivery of the 2010 Series A, B and C Bonds, Orrick, Herrington & Sutcliffe LLP, New 

York, New York, Bond Counsel to the City, proposes to render its final approving opinion with respect to 

the 2010 Series C Bonds in substantially the following form: 

November __, 2010 

City of Gainesville, Florida 

Gainesville, Florida 32614-7117 

City of Gainesville, Florida 

Utilities System Revenue Bonds, 2010 Series C 

Ladies and Gentlemen: 

We have acted as bond counsel to the City of Gainesville, Florida (the “City”), a municipal 

corporation of the State of Florida, in connection with the issuance of $__________ aggregate principal 

amount of Utilities System Revenue Bonds, 2010 Series C (the “2010 Series C Bonds”), issued pursuant 

to the Constitution and statutes of the State of Florida, and particularly Chapter 90-394, Laws of Florida, 

1990, as amended, being the Charter of the City, Chapter 166, Part II, Florida Statutes, as amended, and 

other applicable provisions of law (collectively, the “Act”), and under and pursuant to Resolution No. R-

83-27, duly adopted by the City on June 6, 1983, incorporating by reference and adopting a resolution 

entitled “Utilities System Revenue Bond Resolution” (the “Bond Resolution”), as heretofore 

supplemented, amended and restated, including as supplemented by a resolution duly adopted by the City 

on November __, 2010 incorporating by reference and adopting a resolution entitled “Twenty-Third 

Supplemental Utilities System Revenue Bond Resolution,” authorizing, among others, the 2010 Series C 

Bonds (such Bond Resolution as so supplemented, amended and restated, including as supplemented by 

the Twenty-Third Supplemental Utilities System Revenue Bond Resolution, being herein called the 

“Resolution”).  Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in 

the Resolution. 

The Resolution provides that the 2010 Series C Bonds are being issued (a) to provide a portion of 

the moneys required to refund certain of the City‟s outstanding Utilities System Revenue Bonds and (b) to 

pay the costs of issuance of the 2010 Series C Bonds.  The City heretofore has issued certain other Bonds 

under the Resolution and the City reserves the right to issue additional Bonds under the Resolution on the 

terms and conditions and for the purposes stated therein.  Under the provisions of the Resolution, all 

Outstanding Bonds and all Parity Hedging Contract Obligations shall rank equally as to security and 

payment from the Trust Estate. 

In such connection, we have reviewed a certified copy of the Resolution, the Tax Certificate 

executed and delivered by the City on the date hereof in connection with the issuance of the 2010 Series 

C Bonds (the “Tax Certificate”), an opinion of the City Attorney of the City, certificates of the City, the 

Trustee and others, and such other documents, opinions and matters to the extent we deemed necessary to 

render the opinions set forth herein. 

The opinions expressed herein are based upon an analysis of existing laws, regulations, rulings 

and court decisions and cover certain matters not directly addressed by such authorities.  Such opinions 
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may be affected by actions taken or omitted or events occurring after the date hereof.  We have not 

undertaken to determine, or to inform any person, whether any such actions are taken or omitted or events 

do occur or any other matters come to our attention after the date hereof.  Accordingly, this opinion 

speaks only as of its date and is not intended to, and may not, be relied upon in connection with any such 

actions, events or matters.  Our engagement with respect to the 2010 Series C Bonds has concluded with 

their issuance, and we disclaim any obligation to update this letter.  We have assumed the genuineness of 

all documents and signatures presented to us (whether as originals or as copies) and the due and legal 

execution and delivery thereof by, and validity against, any parties other than the City.  We have 

assumed, without undertaking to verify, the accuracy of the factual matters represented, warranted or 

certified in the documents, including matters essential to the exclusion of interest on the 2010 Series C 

Bonds from gross income for federal income tax purposes, and of the legal conclusions contained in the 

opinions, referred to in the third paragraph hereof (except that we have not relied on any such legal 

conclusions that are to the same effect as the opinions set forth herein).  Furthermore, we have assumed 

compliance with all covenants and agreements contained in the Resolution and the Tax Certificate, 

including (without limitation) covenants and agreements compliance with which is necessary to assure 

that future actions, omissions or events will not cause interest on the 2010 Series C Bonds to be included 

in gross income for federal income tax purposes.  We call attention to the fact that the rights and 

obligations under the 2010 Series C Bonds, the Resolution and the Tax Certificate and their enforceability 

may be subject to bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, 

moratorium and other laws relating to or affecting creditors‟ rights, to the application of equitable 

principles, to the exercise of judicial discretion in appropriate cases and to the limitations on legal 

remedies against municipal corporations of the State of Florida.  We express no opinion with respect to 

any indemnification, contribution, penalty, choice of law, choice of forum, choice of venue, waiver or 

severability provisions contained in the foregoing documents.  Finally, we undertake no responsibility for 

the accuracy, completeness or fairness of the Official Statement of the City, dated November __, 2010, 

relating to, among others, the 2010 Series C Bonds or other offering material relating to the 2010 Series C 

Bonds and express no opinion with respect thereto. 

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the 

following opinions: 

1. The City has the right and power under the Act to adopt the Resolution, and the 

Resolution has been duly and lawfully adopted by the City, is in full force and effect, is valid and 

binding upon the City and is enforceable in accordance with its terms, and no other authorization 

for the Resolution is required.  The Resolution creates the valid pledge which it purports to create 

of the Trust Estate, subject only to the provisions of the Resolution permitting the application 

thereof for the purposes and on the terms and conditions set forth in the Resolution. 

2. The City is duly authorized and entitled to issue the 2010 Series C Bonds and the 

2010 Series C Bonds have been duly and validly authorized and issued by the City in accordance 

with the Constitution and statutes of the State of Florida, and particularly the Act, and the 

Resolution, and constitute the valid and binding obligations of the City as provided in the 

Resolution, enforceable in accordance with their terms and the terms of the Resolution, and 

entitled to the benefits of the Act and the Resolution.  The 2010 Series C Bonds are direct and 

special obligations of the City and do not constitute a general indebtedness or a pledge of the full 

faith and credit of the City within the meaning of any constitutional or statutory provision or 

limitation of indebtedness, nor constitute a lien on any property of or in the City, other than the 

pledge of the Trust Estate as provided in the Resolution.  No holder of the 2010 Series C Bonds 

shall have the right, directly or indirectly, to require or compel the exercise of the ad valorem 

taxing power of the City for the payment of the principal of or interest on the 2010 Series C 

Bonds or the making of any payments under the Resolution.  The 2010 Series C Bonds rank 
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equally as to security and payment with the Bonds that will be Outstanding after the issuance of 

the 2010 Series C Bonds and with all Parity Hedging Contract Obligations. 

3. The City is legally authorized to operate the System, and to levy, collect, receive, 

hold and apply rates and charges for services provided from the System, as provided in the 

Resolution. 

4. Interest on the 2010 Series C Bonds is excluded from gross income for federal 

income tax purposes under Section 103 of the Internal Revenue Code of 1986.  Interest on the 

2010 Series C Bonds is not a specific preference item for purposes of the federal individual or 

corporate alternative minimum taxes.  No opinion is as to whether interest on the 2010 Series C 

Bonds is included in adjusted current earnings in calculating federal corporate alternative 

minimum taxable income. 

5. The amount by which the respective issue prices of the 2010 Series C Bonds 

maturing on October 1, 20__ and October 1, 20__ (collectively, the “Discount Bonds”) is less 

than the amount to be paid at maturity of such Bonds (excluding amounts stated to be interest and 

payable at least annually over the term of such Bonds) constitutes “original issue discount,” the 

accrual of which, to the extent properly allocable to each owner thereof, is treated as interest on 

the Discount Bonds which is excluded from gross income for federal income tax purposes to the 

same extent as set forth in paragraph 4 hereof.  For this purpose, the issue price of the Discount 

Bonds of each maturity is the first price at which a substantial amount of the 2010 Series C Bonds 

of such maturity is sold to the public (excluding bond houses, brokers, or similar persons or 

organizations acting in the capacity of underwriters, placement agents or wholesalers). 

Except as stated in paragraphs 4 and 5 hereof, we express no opinion regarding other tax 

consequences related to the ownership or disposition of, or the accrual or receipt of interest on, the 2010 

Series C Bonds. 

Faithfully yours, 

ORRICK, HERRINGTON & SUTCLIFFE LLP 

per 
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PROPOSED FORM OF CONTINUING DISCLOSURE CERTIFICATE 

Upon the delivery of the 2010 Series A, B and C Bonds, the City proposes to enter into a 

Continuing Disclosure Certificate with respect to the 2010 Series A, B and C Bonds in substantially the 

following form: 

CONTINUING DISCLOSURE CERTIFICATE 

RELATING TO 

CITY OF GAINESVILLE, FLORIDA 

UTILITIES SYSTEM REVENUE BONDS, 

2010 SERIES A (FEDERALLY TAXABLE), 

2010 SERIES B (FEDERALLY TAXABLE ---  

ISSUER SUBSIDY --- BUILD AMERICA BONDS) 

AND 

2010 SERIES C 

WHEREAS, the City Commission (the “Commission”) of the City of Gainesville, Florida (the 

“City”) heretofore has authorized the issuance of the City‟s $__________ Utilities System Revenue 

Bonds, 2010 Series A (Federally Taxable) (the “Taxable 2010 Series A Bonds”), its $__________ 

Utilities System Revenue Bonds, 2010 Series B (Federally Taxable – Issuer Subsidy – Build America 

Bonds) (the “Taxable 2010 Series B Bonds”) and its $__________ Utilities System Revenue Bonds, 2010 

Series C (the “2010 Series C Bonds” and, together with the Taxable 2010 Series A Bonds and the Taxable 

2010 Series B Bonds, the “Bonds”) pursuant to the Utilities System Revenue Bond Resolution duly 

adopted by the City on June 6, 1983, as heretofore amended, restated and supplemented (the 

“Resolution”), including as supplemented by the Twenty-Third Supplemental Utilities System Revenue 

Bond Resolution thereto authorizing the Bonds adopted by the City on November __, 2010; and 

WHEREAS, by resolution adopted by the Commission on November __, 2010, the Commission 

has found and determined that it is necessary, in connection with the authorization and sale of the Bonds, 

and in order to assist the Participating Underwriters (hereinafter defined) in complying with the Rule 

(hereinafter defined), that the City agree to provide certain continuing disclosure information with respect 

to its combined electric, natural gas, water, wastewater and telecommunications utilities system (as more 

particularly defined in the Resolution, the “System”) and the Bonds; and 

WHEREAS, the execution and delivery of this Continuing Disclosure Certificate has been 

authorized by the Commission; 

NOW, THEREFORE, the City hereby agrees as follows: 

SECTION 1.  Definitions.  In addition to the definitions set forth in the Resolution, which apply 

to any capitalized term used in this Disclosure Certificate, unless otherwise defined in this Disclosure 

Certificate, the following capitalized terms shall have the following meanings: 

“Annual Report” shall mean any Annual Report provided by the City pursuant to, and as 

described in, Sections 3 and 4 of this Disclosure Certificate. 

“Audited Financial Statements” shall mean the City‟s audited financial statements for the System 

for its most recent fiscal year, prepared in accordance with the accounting principles described in Note 1 

to the City‟s audited financial statements set forth in Appendix B to the Final Official Statement (or such 

other accounting principles as may be applicable to the City in the future pursuant to applicable law). 
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“Beneficial Owner” shall mean any person holding a beneficial ownership interest in Bonds 

through nominees or depositories (including any person holding such interest through the book-entry-only 

system of The Depository Trust Company). 

“Disclosure Certificate” shall mean this certificate, as the same may be amended or supplemented 

from time to time in accordance with the provisions hereof. 

“Dissemination Agent” shall mean any person or entity appointed by the City and which has 

entered into a written agreement with the City pursuant to which such person or entity agrees to perform 

the duties and obligations of Dissemination Agent under this Disclosure Certificate. 

“Final Official Statement” shall mean the Official Statement of the City, dated November __, 

2010, relating to the Bonds, as amended or supplemented. 

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Certificate. 

“MSRB” shall mean the Municipal Securities Rulemaking Board or any other entity designated 

or authorized by the SEC to receive reports pursuant to the Rule.  Until otherwise designated by the 

MSRB or the SEC, filings with the MSRB are to be made through the Electronic Municipal Market 

Access (EMMA) website of the MSRB, currently located at http://emma.msrb.org. 

“Participating Underwriter” shall mean each original underwriter of the Bonds required to comply 

with the Rule in connection with the offering of the Bonds. 

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the SEC under the Securities Exchange Act of 

1934, as the same may be amended from time to time, together with all interpretive guidances or other 

official interpretations or explanations thereof that are promulgated by the SEC. 

“SEC” shall mean the United States Securities and Exchange Commission. 

SECTION 2.  Purpose of this Disclosure Certificate; Obligated Person; Disclosure Certificate to 

Constitute Contract. 

(a) This Disclosure Certificate is executed and delivered on behalf of the City for the benefit 

of the Holders and Beneficial Owners of the Bonds and in order to assist the Participating Underwriters in 

complying with the Rule. 

(b) The combined utility funds of the City is hereby determined to be the only “obligated 

person” within the meaning of the Rule for whom financial information or operating data is presented in 

the Final Official Statement. 

(c) In consideration of the purchase and acceptance of any and all of the Bonds by those who 

shall hold the same or shall own beneficial ownership interests therein from time to time, this Disclosure 

Certificate shall be deemed to be and shall constitute a contract between the City and the Holders and 

Beneficial Owners from time to time of the Bonds; and the covenants and agreements herein set forth to 

be performed on behalf of the City shall be for the benefit of the Holders and Beneficial Owners of any 

and all of the Bonds. 

SECTION 3.  Provision of Annual Reports. 

(a) The City hereby covenants and agrees that it shall, or shall cause the Dissemination 

Agent to, not later than six months after the end of each Fiscal Year (presently, by each March 30; each 
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such date being referred to herein as a “Final Submission Date”), commencing with the report for the 

Fiscal Year ending September 30, 2010, provide to the MSRB an Annual Report which is consistent with 

the requirements of Section 4 of this Disclosure Certificate.  The Annual Report must be submitted in 

electronic format and accompanied by such identifying information as is prescribed by the MSRB and 

may be submitted as a single document or as separate documents comprising a package and may cross-

reference other information as provided in Section 4 of this Disclosure Certificate; provided that any 

Audited Financial Statements may be submitted separately from the balance of the Annual Report and 

later than the Final Submission Date if they are not available by that Date.  If the fiscal year for the City 

changes, the City shall give notice of such change in the same manner as for a Listed Event under Section 

5(c). 

(b) If the City shall have appointed a Dissemination Agent hereunder, not later than fifteen 

(15) business days prior to each Final Submission Date (each such date being referred to herein as a 

“Preliminary Submission Date”), the City shall provide the Annual Report to such Dissemination Agent.  

If by a Preliminary Submission Date, the Dissemination Agent, if any, has not received a copy of the 

Annual Report, the Dissemination Agent shall contact the City to determine if the City is in compliance 

with subsection (a). 

(c) If the City or the Dissemination Agent (if any), as the case may be, has not furnished an 

Annual Report to the MSRB by a Final Submission Date, the City or the Dissemination Agent, as 

applicable, shall send a notice to the MSRB in substantially the form attached as Exhibit A to this 

Disclosure Certificate. 

(d) The City (or, in the event that the City shall appoint a Dissemination Agent hereunder, 

the Dissemination Agent) shall file the Annual Report with the MSRB on or before the Final Submission 

Date.  In addition, if the City shall have appointed a Dissemination Agent hereunder, the Dissemination 

Agent shall file a report with the City certifying that the Annual Report has been provided pursuant to this 

Disclosure Certificate, stating the date it was provided to the MSRB. 

SECTION 4.  Content of Annual Reports.  The City‟s Annual Report shall contain or include by 

reference the following: 

(i) The Audited Financial Statements.  If any Audited Financial Statements are not available 

by the Final Submission Date, the Annual Report shall contain unaudited financial statements for the 

System in a format similar to the audited financial statements most recently prepared for the System and 

such Audited Financial Statements shall be filed in the same manner as the Annual Report when and if 

they become available. 

(ii) Updated versions of the financial information and operating data contained in the Final 

Official Statement under the following captions: 

a. “ADDITIONAL FINANCING REQUIREMENTS”; 

b. “THE ELECTRIC SYSTEM – Customers”, “– Energy Sales”, “– Energy Supply 

System” and “– Capital Improvement Program”; 

c. “THE NATURAL GAS SYSTEM – Customers”, “– Natural Gas Supply” and “– 

Capital Improvement Program”; 

d. “THE WATER SYSTEM – Customers”, “– Water Treatment and Supply” and “– 

Capital Improvement Program”; 
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e. “THE WASTEWATER SYSTEM – Customers”, “– Treatment” and “– Capital 

Improvement Program”; 

f. “THE TELECOMMUNICATIONS SYSTEM – Customers” and “– Capital 

Improvement Program”; 

g. “RATES”; 

h. “SUMMARY OF COMBINED NET REVENUES”; and 

i. “MANAGEMENT‟S DISCUSSION OF SYSTEM OPERATIONS”. 

Any or all of the items listed above may be included by specific reference to other documents, including 

annual reports of the City or official statements relating to debt or other securities issues of the City or 

other entities, which have been submitted to the MSRB or the SEC.  If the document included by 

reference is a final official statement (as defined in the Rule), it must be available from the MSRB.  The 

City shall clearly identify each such other document so included by reference. 

SECTION 5.  Reporting of Significant Events. 

(a) Pursuant to the provisions of this Section 5, the City hereby covenants and agrees that it 

shall give, or cause to be given, notice of the occurrence of any of the following events with respect to the 

Bonds, if material: 

1. Principal and interest payment delinquencies; 

2. Non-payment related defaults; 

3. Unscheduled draws on debt service reserves reflecting financial difficulties; 

4. Unscheduled draws on credit enhancements reflecting financial difficulties; 

5. Substitution of credit or liquidity providers, or their failure to perform; 

6. Adverse tax opinions or events affecting the tax exempt status of the security; 

7. Modifications to rights of security holders; 

8. Bond calls; 

9. Defeasances; 

10. Release, substitution, or sale of property securing repayment of the securities; and 

11. Rating changes. 

(b) Whenever the City obtains knowledge of the occurrence of a Listed Event, the City shall 

as soon as possible determine if the occurrence of such event is material under applicable federal 

securities laws. 

(c) If the City has determined that the occurrence of a Listed Event is material under 

applicable federal securities laws, the City shall, or shall cause the Dissemination Agent to, promptly file 
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a notice of such occurrence with the MSRB in electronic format, accompanied by such identifying 

information as is prescribed by the MSRB.  Notwithstanding the foregoing, notice of Listed Events 

described in subsections (a)(8) and (a)(9) need not be given under this subsection any earlier than the 

notice of the underlying event is given to Holders of affected Bonds pursuant to the Resolution. 

SECTION 6.  Management‟s Discussion of Items Disclosed in Annual Reports or as Significant 

Events.  If an item required to be disclosed in the City‟s Annual Report under Section 4, or as a Listed 

Event under Section 5, would be misleading without discussion, the City additionally covenants and 

agrees that it shall provide a statement clarifying the disclosure in order that the statement made will not 

be misleading in the light of the circumstances under which it is made. 

SECTION 7.  Termination of Reporting Obligation.  The City‟s obligations under this Disclosure 

Certificate shall terminate upon the legal defeasance, prior redemption or payment in full of all of the 

Bonds.  In addition, in the event that the Rule shall be amended, modified or repealed such that 

compliance by the City with its obligations under this Disclosure Certificate no longer shall be required in 

any or all respects, then the City‟s obligations under this Disclosure Certificate shall terminate to a like 

extent.  If either such termination occurs prior to the final maturity of the Bonds, the City shall give notice 

of such termination in the same manner as for a Listed Event under Section 5(c). 

SECTION 8.  Dissemination Agent.  The City may, from time to time, appoint or engage a 

Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may 

discharge any such Agent, with or without appointing a successor Dissemination Agent. 

SECTION 9.  Amendment; Waiver. 

(a) Notwithstanding any other provision of this Disclosure Certificate, the City may amend 

this Disclosure Certificate, and any provision of this Disclosure Certificate may be waived, (i) if such 

amendment or waiver is supported by an opinion of counsel experienced in federal securities laws 

appointed by the City to the effect that such amendment or waiver would not, in and of itself, cause the 

undertakings herein to violate the Rule, taking into account any subsequent change in or official 

interpretation of the Rule, and (ii) as to any amendment to this Disclosure Certificate, the following 

conditions are complied with: 

(i) The amendment may only be made in connection with a change in circumstances 

that arises from a change in legal requirements, change in law, or change in the identity, nature, 

or status of the City, or type of business conducted by the City in connection with the System; 

(ii) The undertaking, as amended, would have complied with the requirements of the 

Rule at the time of the primary offering of the Bonds, after taking into account any amendments 

or interpretations of the Rule, as well as any change in circumstances; and 

(iii) The amendment does not materially impair the interests of Holders or Beneficial 

Owners of the Bonds, as determined either by parties unaffiliated with the City (such as bond 

counsel to the City), or by approving vote of Holders pursuant to the terms of the Resolution at 

the time of the amendment. 

(b) The Annual Report containing the amended operating data or financial information will 

explain, in narrative form, the reasons for the amendment and the impact of the change in the type of 

operating data or financial information being provided. 

SECTION 10.  Additional Information.  Nothing in this Disclosure Certificate shall be deemed to 

prevent the City from disseminating, or require the City to disseminate, any other information, using the 

means of dissemination set forth in this Disclosure Certificate or any other means of communication, or 
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including any other information in any Annual Report or notice of occurrence of a Listed Event, in 

addition to that which is required by this Disclosure Certificate.  If the City chooses to include any 

information in any Annual Report or notice of occurrence of a Listed Event in addition to that which is 

specifically required by this Disclosure Certificate, the City shall have no obligation under this Disclosure 

Certificate to update such information or include it in any future Annual Report or notice of occurrence of 

a Listed Event. 

SECTION 11.  Default. 

(a) In the event of a failure of the City to comply with any provision of this Disclosure 

Certificate, any Holder or Beneficial Owner of any Outstanding Bonds may take such actions as may be 

necessary and appropriate, including seeking mandamus or specific performance by court order, to cause 

the City to comply with its obligations under this Disclosure Certificate. 

(b) Notwithstanding the foregoing, no Holder or Beneficial Owner of the Bonds shall have 

the right to challenge the content or adequacy of the information provided pursuant to Sections 3, 4 or 5 

of this Disclosure Certificate by mandamus, specific performance or other equitable proceedings unless 

(i) in the case of proceedings relating to Taxable 2010 Series A Bonds, the Holders or Beneficial Owners 

of Taxable 2010 Series A Bonds representing at least 25% in aggregate principal amount of the Taxable 

2010 Series A Bonds shall join in such proceedings, (ii) in the case of proceedings relating to Taxable 

2010 Series B Bonds, the Holders or Beneficial Owners of Taxable 2010 Series B Bonds representing at 

least 25% in aggregate principal amount of the Taxable 2010 Series B Bonds shall join in such 

proceedings or (iii) in the case of proceedings relating to 2010 Series C Bonds, the Holders or Beneficial 

Owners of 2010 Series C Bonds representing at least 25% in aggregate principal amount of the 2010 

Series C Bonds shall join in such proceedings. 

(c) A default under this Disclosure Certificate shall not be deemed an Event of Default under 

the Resolution, and the sole remedies under this Disclosure Certificate in the event of any failure of the 

City to comply with this Disclosure Certificate shall be those described in subsection (a) above. 

(d) Under no circumstances shall any person or entity be entitled to recover monetary 

damages hereunder in the event of any failure of the City to comply with this Disclosure Certificate. 

SECTION 12.  Duties, Immunities and Liabilities of Dissemination Agent.  Any Dissemination 

Agent appointed hereunder shall have only such duties as are specifically set forth in this Disclosure 

Certificate, and shall have such rights, immunities and liabilities as shall be set forth in the written 

agreement between the City and such Dissemination Agent pursuant to which such Dissemination Agent 

agrees to perform the duties and obligations of Dissemination Agent under this Disclosure Certificate. 

SECTION 13.  Beneficiaries.  This Disclosure Certificate shall inure solely to the benefit of the 

City, the Dissemination Agent, if any, and the Holders and Beneficial Owners from time to time of the 

Bonds, and shall create no rights in any other person or entity. 
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SECTION 15.  Governing Law.  This Disclosure Certificate shall be deemed to be a contract 

made under the Rule and the laws of the State of Florida, and for all purposes shall be construed and 

interpreted in accordance with, and its validity governed by, the Rule and the laws of such State. 

Dated:  November __, 2010 CITY OF GAINESVILLE, FLORIDA 

 

By:       

 General Manager for Utilities 

Approved as to Form and Legality 

 

 

       

 City Attorney 
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EXHIBIT A 

NOTICE TO MUNICIPAL SECURITIES RULEMAKING BOARD 

                    OF FAILURE TO FILE ANNUAL REPORT                     

Name of Issuer:  City of Gainesville, Florida 

 

Name of Bond Issue: $__________ Utilities System Revenue Bonds, 2010 Series A (Federally Taxable), 

2010 Series B (Federally Taxable – Issuer Subsidy – Build America Bonds) and 

2010 Series C 

 

Date of Issuance: November __, 2010 

 

NOTICE IS HEREBY GIVEN that the City of Gainesville, Florida (the “City”) has not provided 

an Annual Report with respect to the above-named Bonds as required by Section 3(a) of the Continuing 

Disclosure Certificate executed and delivered on behalf of the City relating to the above-named Bonds.  

[The City [has advised the undersigned that the City] anticipates that the Annual Report will be filed by 

_____________.] 

 

Dated:_______________ 

 

  [CITY OF GAINESVILLE, FLORIDA] 

  [_______________, as Dissemination Agent 

  on behalf of the City of Gainesville, Florida] 

 

 

 

 

 

[cc:  City of Gainesville, Florida] 


