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ESCROW DEPOSIT AGREEMENT

This 1s an Escrow Deposit Agreement dated as of , 2016, by and
between GAINESVILLE, FLORIDA, a municipal corporation of the State of
Florida (the "Issuer"), and U.S. BANK NATIONAL ASSOCIATION, as escrow

agent (the "Escrow Agent"):
WITNESSETH:

WHEREAS, the Issuer has previously borrowed $ pursuant to
a Loan Agreement dated as of March 1, 2005 between First Florida Governmental
Financing Commission ("FFGFC") and the Issuer (the "Refunded 2005 Loan") and
has borrowed $ pursuant to a Loan Agreement dated as of April 1, 2007
between FFGFC and the Issuer (the "Refunded 2005 Loan"); and

WHEREAS, there is outstanding $3,315,000 in principal amount of
the Refunded 2005 Loan and $915,000 in principal amount of the Refunded 2007
Loan (collectively, the "Refunded Loans") and the Issuer wishes to make provision
for the payment of the Refunded Loans by irrevocably depositing in escrow moneys
In an amount which, together with investment earnings thereon, will be sufficient
to pay the principal of and interest and redemption premiums on the Refunded
Loans as the same become due or are called for earlier redemption as herein
provided; and

WHEREAS, in order to deposit such amount of money in trust, and for
certain other purposes, the Issuer has authorized and issued its Refunding Revenue
Note, Series 2016A, in a principal amount of $ (the "Refunding Note"), and
has made available certain proceeds of such Refunding Note; and

WHEREAS, a portion of the proceeds derived from the sale of the
Refunding Note will be applied, directly or indirectly as herein required, to the
purchase of certain noncallable direct obligations of the United States of America
("Government Obligations"), the principal of which, together with investment
earnings thereon, will be sufficient to pay when due, or upon redemption, as herein
described, the principal of and interest and redemption premiums on the Refunded
Loans; and

WHEREAS, in order to provide for the proper and timely application
of the moneys deposited in said escrow to the payment of the Refunded Loans, it is
necessary to enter into this Escrow Deposit Agreement with the Escrow Agent on
behalf of the holders from time to time of the Refunded Loans;

NOW, THEREFORE, in consideration of the foregoing and the
mutual covenants herein set forth and in order to secure the payment of the
principal of, interest on and redemption premium with respect to all of the
Refunded Loans according to their tenor and effect, the Issuer does hereby deliver
to and give, grant, mortgage, assign and pledge to the Escrow Agent, and to its
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successors and its assigns forever, all and singular the property hereinafter
described:

I.

All right, title and interest of the Issuer in and to $ derived
from the proceeds of the Refunding Note.

IL.

All right, title and interest of the Issuer in and to the Government
Obligations purchased from the moneys described in Clause I above and more
particularly described in Schedule "A" hereto.

II1.

All right, title and interest of the Issuer in and to all cash balances
held from time to time hereunder and all income and earnings derived from or
accruing to the Government Obligations described in Clause II above and more
particularly described in Schedule "A" attached hereto and made a part hereof, and
all proceeds of any of the foregoing.

IV.

All property which is by the express provisions of this Agreement
required to be subject to the pledge hereof and any additional property of every kind
and nature that may, from time to time hereafter, by delivery or by writing of any
kind, be conveyed, pledged, assigned, or transferred as and for additional security
hereunder or to be subject to the pledge hereof, by the Issuer or by anyone on its
behalf, and the Escrow Agent is hereby authorized to receive the same at any time
as additional security hereunder.

TO HAVE AND TO HOLD, all the same, including all additional
property which by the terms hereof has or may become subject to the encumbrances
of this Agreement given, granted, pledged and assigned or agreed so to be, with all
privileges and appurtenances hereby to the Escrow Agent, and its successors and
assigns, forever;

IN ESCROW NEVERTHELESS, upon the terms herein set forth, for
the equal and proportionate benefit, security and protection, as herein described, of
the holders or owners from time to time of the Refunded Loans in the manner
herein provided; but if the Refunded Loans shall be fully and promptly paid when
due or redeemed in accordance with the terms thereof, then this Agreement shall be
and become null and void and of no further force and effect, otherwise the same
shall remain in full force and effect, and subject to the covenants and conditions
hereinafter set forth.



150852E

ARTICLE 1
DEFINITIONS

SECTION 1.01. Definitions. In addition to words and terms
elsewhere defined in this Agreement, as used herein, unless some other meaning is
plainly intended, the following terms and phrases shall have the following
meanings:

"Agreement" means this Escrow Deposit Agreement between the
Issuer and the Escrow Agent.

"Escrow" or "pledged property" shall mean the property, rights and
interest of the Issuer which are subject to the lien of this Agreement.

"Escrow Agent" means U.S. Bank National Association, a national
banking association having trust powers, organized and existing under and by
virtue of the laws of the United States of America and being duly qualified to accept
and administer the Escrow hereby created, and its successors in such capacity.

"Escrow Deposit Fund (2007 Loan)" means the fund so designated
and established under Section 2.01(a) of this Agreement.

"Escrow Deposit Fund (2005 Loan)" means the fund so designated
and established under Section 2.01(b) of this Agreement.

"FFGFC" means First Florida Governmental Finance Commission
together with its successors and assigns.

"Fiscal Year" means that period of time commencing on October 1 and
continuing to and including the next succeeding September 30, or such other annual
period as may be prescribed by law.

"Government Obligations" means the noncallable direct obligations
of, or obligations the principal of and interest on which are unconditionally
guaranteed by, the United States of America constituting part of the Escrow and
described in Schedule "A" attached hereto. The term "Government Obligations"
does not include money market funds investing in direct obligations of the United
States of America or any other type of money market funds.

"Issuer" means the City of Gainesville, Florida.

"Mayor" means the Mayor or the Mayor-Commissioner Pro Tempore of
the City Commission of the Issuer.

"Paying Agent" means U.S. Bank National Association, and its
successors, as Trustee and paying agent under the Series 2005 Indenture and
Series 2007 Indenture.
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"Refunded 2005 Loan" means the principal outstanding under a
Loan Agreement dated as of March 1, 2005 between the FFGFC and the Issuer,
being refunded with the Refunding Note.

"Refunded 2007 Loan" means the principal outstanding under a
Loan Agreement dated as of April 1, 2007 between the FFGFC and the Issuer,
being refunded with the Refunding Note.

"Refunded Loans" means collectively, the Refunded 2005 Loan and
the Refunded 2007 Loan.

"Refunding Note" means the Issuer's §$ Refunding
Revenue Note, Series 2016A, dated , 2016.

"Series 2005 Indenture" means the Indenture as defined in the
Series 2005 Loan Agreement.

"Series 2007 Indenture" means the Indenture as defined in the
Series 2007 Loan Agreement.

"Series 2005 Loan Agreement" means the loan agreement, dated
March 1, 2005, between the Issuer and FFGFC related to the Refunded 2005 Loan.

"Series 2007 Loan Agreement" means the loan agreement, dated
April 1, 2007, between the Issuer and FFGFC related to the Refunded 2007 Loan.

"Trustee" shall have the meaning given in the Series 2005 Loan
Agreement and the Series 2007 Loan Agreement.

"Written Request" with respect to the Issuer means a request in
writing signed by the Mayor, the City Manager, the Administrative Services
Director, the Finance Director or any other officer or official of the Issuer duly
authorized by the Issuer to execute such request and satisfactory to the Escrow
Agent.

SECTION 1.02. Uses of Phrases. Words of the masculine gender
shall be deemed and construed to include correlative words of the feminine and
neuter genders. Unless the context shall otherwise indicate, words importing the
singular number shall include the plural number and vice versa. The word "person"
shall include corporations, associations, natural persons and public bodies unless
the context shall otherwise indicate. Reference to a person other than a natural
person shall include its successors.
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ARTICLE II
ESTABLISHMENT OF FUNDS; FLOW OF FUNDS
SECTION 2.01. Creation of Escrow Deposit Fund.

(a) There is hereby created and established with the Escrow Agent
a special and irrevocable escrow fund designated the "Escrow Deposit Fund (2005
Loan)" to be held in the custody of the Escrow Agent separate and apart from other
funds of the Issuer or of the Escrow Agent to provide for payment of the Refunded
2005 Loan on its scheduled payment dates or earlier redemption.

(b) There i1s hereby created and established with the Escrow Agent
a special and irrevocable escrow fund designated the "Escrow Deposit Fund (2007
Loan)" to be held in the custody of the Escrow Agent separate and apart from other
funds of the Issuer or of the Escrow Agent to provide for payment of the Refunded
2007 Loan on its scheduled payment dates or earlier redemption.

(c) Concurrently with the execution of this Agreement, the Issuer
hereby deposits or has caused to be deposited with the Escrow Agent, and the
Escrow Agent acknowledges receipt of, immediately available moneys in the
amount of $ from the proceeds of the Refunding Note to be deposited
in the Escrow Deposit Fund (2005 Loan).

(d) Concurrently with the execution of this Agreement, the Issuer
hereby deposits or has caused to be deposited with the Escrow Agent, and the
Escrow Agent acknowledges receipt of, immediately available moneys in the
amount of $§ from the proceeds of the Refunding Note to be deposited in
the Escrow Deposit Fund (2007 Loan).

(e) The funds deposited in the Escrow Deposit Fund (2005 Loan)
pursuant to subsection (c) above shall be immediately invested by the Escrow Agent
in the noncallable Government Obligations described in Schedule "A" hereto, except
$ of the funds shall be initially held uninvested as a cash balance. The Issuer
hereby represents and warrants that the Government Obligations described in
Schedule "A," together with earnings to be received thereon, and the initial cash
balance, will provide sufficient funds to pay the principal of and interest on the
Refunded 2005 Loan as the same become due or are called for redemption on ,
2015. The total aggregate receipts from such investments in the Escrow Deposit
Fund (2005 Loan) pursuant to Schedule "A" is shown on Schedule "B-1" attached
hereto. The debt service on the Refunded 2005 Loan is shown on Schedule "C-1"
hereto.

® The funds deposited in the Escrow Deposit Fund (2007 Loan)
pursuant to subsection (d) above shall be immediately invested by the Escrow Agent
in the noncallable Government Obligations described in Schedule "A" hereto, except
$ of the funds shall be initially held uninvested as a cash balance. The Issuer
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hereby represents and warrants that the Government Obligations described in
Schedule "A," together with earnings to be received thereon, and the initial cash
balance, will provide sufficient funds to pay the principal of and interest and
redemption premiums on the Refunded 2007 Loan as the same become due or are
called for redemption on July 1, 2017. The total aggregate receipts from such
investments in the Escrow Deposit Fund (2007 Loan) pursuant to Schedule "A" is
shown on Schedule "B-2" attached hereto. The debt service on the Refunded 2007
Loan is shown on Schedule "C-2" hereto.

SECTION 2.02. Irrevocable Escrow Created.

(a) Except as provided in Section 4.01 hereof with respect to certain
amendments, the deposit of moneys and Government Obligations in the Escrow
Deposit Fund (2005 Loan) as described in Schedule "A" shall constitute an
irrevocable escrow fund deposit of said moneys for the benefit of FFGFC to secure
the Refunded 2005 Loan and FFGFC shall have an express lien on all cash balances
therein until used and applied according to this Escrow Deposit Agreement. Such
moneys shall be held in escrow by the Escrow Agent in the Escrow Deposit Fund
(2005 Loan) created hereunder for the benefit of FFGFC as herein provided, and
shall be kept separate and distinct from all other funds of the Issuer and the Escrow
Agent and used only for the purposes and in the manner provided in this Escrow
Deposit Agreement.

(b) Except as provided in Section 4.01 hereof with respect to certain
amendments, the deposit of moneys and Government Obligations in the Escrow
Deposit Fund (2007 Loan) as described in Schedule "A" shall constitute an
irrevocable escrow fund deposit of said moneys for the benefit of FFGFC to secure
the Refunded 2007 Loan and FFGFC shall have an express lien on all cash balances
therein until used and applied according to this Escrow Deposit Agreement. Such
moneys shall be held in escrow by the Escrow Agent in the Escrow Deposit Fund
(2007 Loan) created hereunder for the benefit of FFGFC as herein provided, and
shall be kept separate and distinct from all other funds of the Issuer and the Escrow
Agent and used only for the purposes and in the manner provided in this Escrow
Deposit Agreement.

SECTION 2.03. Purchase of Government Obligations.

(a) The Escrow Agent is hereby directed to immediately purchase
the Government Obligations listed on Schedule "A" hereto solely from the moneys
deposited in the Escrow Deposit Fund (2005 Loan) as hereinabove described and to
hold the initial cash balance of $ uninvested in the Escrow Deposit Fund (2005
Loan). Except as otherwise provided in Section 2.05 below, cash balances received
from the Government Obligations in the Escrow Deposit Fund (2005 Loan) as
described in Schedule "A" as shown on Schedule "B-1" shall be held uninvested until
applied in accordance with the terms hereof.
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(b) The Escrow Agent is hereby directed to immediately purchase
the Government Obligations listed on Schedule "A" hereto solely from the moneys
deposited in the Escrow Deposit Fund (2007 Loan) as hereinabove described and to
hold the initial cash balance of $ uninvested in the Escrow Deposit Fund (2007
Loan). Except as otherwise provided in Section 2.05 below, cash balances received
from the Government Obligations in the Escrow Deposit Fund (2007 Loan) as
described in Schedule "A" as shown on Schedule "B-2" shall be held uninvested until
applied in accordance with the terms hereof.

SECTION 2.04. Redemption of Refunded Loans; Use of Moneys
in the Escrow Deposit Funds.

(a) The Issuer hereby irrevocably instructs the Escrow Agent to

instruct the Paying Agent to call the Refunded 2005 Loan for prepayment on

, 2016 in accordance with the terms of the Series 2005 Loan Agreement.

The Escrow Agent shall instruct the Paying Agent for the Refunded 2005 Loan to

give a notice of redemption in accordance with the terms of the Series 2005 Loan
Agreement.

(b) The Issuer hereby irrevocably instructs the Escrow Agent to
instruct the Paying Agent to call the Refunded 2007 Loan for prepayment on July 1,
2017 in accordance with the terms of the Series 2007 Loan Agreement. The Escrow
Agent shall instruct the Paying Agent for the Refunded 2007 Loan to give a notice
of redemption in accordance with the terms of the Series 2007 Loan Agreement.

(c) As any principal of and interest on the Government Obligations
set forth in Schedule "A" in the Escrow Deposit Fund (2005 Loan) shall mature and
1s received as shown on Schedule "B-1," the Escrow Agent shall no later than the
principal and interest payment dates and the redemption date with respect to the
Refunded 2005 Loan (unless any such date shall not be a business day, in which
case, the next succeeding date which is a business day), transfer from the Escrow
Deposit Fund (2005 Loan) to the Paying Agent for the Refunded 2005 Loan amounts
sufficient to pay the principal of and interest on the Refunded 2005 Loan on the
next principal and interest payment date and redemption payment date, as shown
on Schedule "C-1." Such amounts shall be applied by the Paying Agent to pay the
principal of and interest and redemption premium on the Refunded 2005 Loan.
Except as otherwise provided herein, all cash balances remaining from time to time
in the Escrow Deposit Fund (2005 Loan), as described in Schedule "B-1," shall be
held uninvested until needed for the purposes hereof. The Escrow Agent shall
instruct the Paying Agent, and U.S. Bank National Association agrees in its
capacity as Trustee, in accordance with the terms of the Series 2005 Loan
Agreement, to redeem a like amount of Bonds (as defined in the Series 2005 Loan
Agreement) which corresponds in terms of amount and scheduled maturity date to
such prepayment in accordance with Article VI of the Series 2005 Loan Agreement.
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(d)  As any principal of and interest on the Government Obligations
set forth in Schedule "A" in the Escrow Deposit Fund (2007 Loan) shall mature and
is received as shown on Schedule "B-2," the Escrow Agent shall no later than the
principal and interest payment dates and the redemption date with respect to the
Refunded 2007 Loan (unless any such date shall not be a business day, in which
case, the next succeeding date which is a business day), transfer from the Escrow
Deposit Fund (2007 Loan) to the Paying Agent for the Refunded 2007 Loan amounts
sufficient to pay the principal of and interest on the Refunded 2007 Loan on the
next principal and interest payment date and redemption payment date, as shown
on Schedule "C-2." Such amounts shall be applied by the Paying Agent to pay the
principal of and interest on the Refunded 2007 Loan. Except as otherwise provided
herein, all cash balances remaining from time to time in the Escrow Deposit Fund
(2007 Loan), as described in Schedule "B-2," shall be held uninvested until needed
for the purposes hereof. The Escrow Agent shall instruct the Paying Agent, and
U.S. Bank National Association agrees in its capacity as Trustee, in accordance
with the terms of the Series 2007 Loan Agreement, to redeem a like amount of
Bonds (as defined in the Series 2007 Loan Agreement) which corresponds in terms
of amount and scheduled maturity date to such prepayment in accordance with
Article VI of the Series 2007 Loan Agreement.

(e) Any moneys remaining in the Escrow Deposit Fund (2005 Loan)
after payment in full of the Refunded 2005 Loan shall be transferred to the Issuer
as contemplated in Section 2.06 below and any moneys remaining in the Escrow
Deposit Fund (2007 Loan) after payment in full of the Refunded 2007 Loan shall be
transferred to the Issuer as contemplated in Section 2.06 below.

SECTION 2.05. Investment of Moneys remaining in Escrow
Deposit Fund. The Escrow Agent shall have no power or duty to invest any
moneys held hereunder or to make substitutions of the Government Obligations
held hereunder or to sell, transfer or otherwise dispose of the Government
Obligations acquired hereunder except as provided in this Agreement. At the
Written Request of the Issuer, the Escrow Agent may invest and reinvest any
moneys remaining from time to time in the Escrow Deposit Fund (2005 Loan)
and/or the Escrow Deposit Fund (2007 Loan) until such time that they are needed
in direct obligations of the United States of America maturing at such time and
bearing interest at such rates as, in the opinion of Holland & Knight LLP or other
nationally recognized bond counsel, based upon an independent verification by a
nationally recognized independent certified public accounting firm, will not, under
the statutes, rules and regulations then in force and applicable to obligations issued
on the date of issuance of the Refunding Note cause the interest on such Refunding
Note not to be excluded from gross income for federal income tax purposes. The
Escrow Agent will not make any investments or reinvestments not expressly
contemplated herein and in the Schedules hereto without such an opinion and
verification. Any interest income resulting from reinvestment of moneys pursuant
to this Section 2.05 shall be transferred to the Issuer, at the Written Request of the
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Issuer, and used by the Issuer for any lawful purpose, unless the opinion referred to
above shall dictate otherwise.

SECTION 2.06. Transfer of Funds after all Payments Required
by this Agreement are made. After all of the transfers by the Escrow Agent to
the respective Paying Agent for payment of the principal of, interest on and
redemption premiums with respect to the Refunded Loans have been made, all
remaining moneys and Government Obligations, together with any income and
interest thereon, in the Escrow Deposit Fund (2005 Loan) and/or the Escrow
Deposit Fund (2007 Loan), as the case may be, shall be transferred to the Issuer by
the Escrow Agent and used by the Issuer for any lawful purpose which, in the
opinion of Holland & Knight LLP or other nationally recognized bond counsel, will
not cause the interest on the Refunding Note not to be excluded from gross income
for federal income tax purposes; provided, however, that no such transfer (except
transfers made in accordance with Sections 2.04(d), 2.05 and 4.01 hereof) to the
Issuer shall be made from the Escrow Deposit Fund (2005 Loan) until all of the
principal of, redemption premiums, if any, and interest on the Refunded 2005 Loan
have been paid and from the Escrow Deposit Fund (2007 Loan) until all of the
principal of, redemption premiums, if any, and interest on the Refunded 2007 Loan
have been paid.

ARTICLE III
CONCERNING THE ESCROW AGENT

SECTION 3.01. Appointment of Escrow Agent. The Issuer hereby
appoints U.S. Bank National Association as Escrow Agent under this Agreement.

SECTION 3.02. Acceptance by Escrow Agent. By execution of
this Agreement, the Escrow Agent accepts the duties and obligations as Escrow
Agent hereunder. The Escrow Agent further represents that it has all requisite
power, and has taken all corporate actions necessary to execute this Escrow
Agreement. The Issuer shall pay the Escrow Agent's fees and expenses for services
rendered hereunder from funds of the Issuer other than those held hereunder. The
Escrow Agent shall have no lien whatsoever upon any of the moneys or investments
in the Escrow Deposit Fund (2005 Loan) or the Escrow Deposit Fund (2007 Loan)
for the payment of fees and expenses for services rendered by the Escrow Agent
under this Agreement.

SECTION 3.03. Liability of Escrow Agent. The Escrow Agent
shall not be liable in connection with the performance of its duties hereunder except
for its own negligence or willful misconduct. The Escrow Agent shall not be liable
for any loss resulting from any investment made pursuant to the terms and
provisions of this Agreement.

The Escrow Agent shall not be liable for the accuracy of the
calculations as to the sufficiency of moneys and of the principal amount of the

9
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Government Obligations, and the earnings thereon to pay the Refunded Loans. So
long as the Escrow Agent applies any cash on hand, the Government Obligations,
and the interest earnings therefrom to pay the Refunded Loans as provided herein,
and complies fully with the terms of this Agreement, the Escrow Agent shall not be
liable for any deficiencies in the amounts necessary to pay the Refunded 2005 Loan
and/or the Refunded 2007 Loan caused by such calculations.

In the event of the Escrow Agent's failure to account for any of the
Government Obligations, or moneys received by it hereunder, said Government
Obligations or moneys shall be and remain the property of the Issuer in escrow for
the holders of the Refunded 2005 Loan and/or the Refunded 2007 Loan, as herein
provided.

SECTION 3.04. Permitted Acts. The Escrow Agent and its
affiliates may become the owner of or may deal in any obligations of the Issuer
described herein as fully and with the same rights as if it were not the Escrow
Agent.

SECTION 3.05. Resignation of Escrow Agent. The Escrow Agent
at the time acting hereunder may at any time resign and be discharged from the
escrow hereby created by giving not less than sixty (60) days' advance written notice
to the Issuer but no such resignation shall take effect unless a successor Escrow
Agent shall have been appointed by the holders of the Refunded Loans or by the
Issuer or otherwise as hereinafter provided and such successor Escrow Agent shall
have accepted such appointment, in which event such resignation shall take effect
immediately upon the appointment and acceptance of a successor Escrow Agent,
and the transfer to such successor Escrow Agent of the funds and accounts held by
the Escrow Agent hereunder.

SECTION 3.06. Removal of Escrow Agent.

(a) The Escrow Agent may be removed at any time by FFGFC, if
FFGFC shall file a request for removal in writing with the Issuer, but the Escrow
Agent shall remain in office until the appointment and taking office of a successor
Escrow Agent in accordance with the provisions of this Agreement. A copy of such
request shall be delivered by the Issuer to the Escrow Agent.

(b) The Escrow Agent may be removed at any time for any violation
of this Agreement by a court of competent jurisdiction upon the application of the
Issuer.

(c) The Escrow Agent shall be deemed to have been removed if it is
dissolved, becomes incapable of exercising the powers necessary to carry out its
obligations hereunder or is taken over by any governmental action.

10
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SECTION 3.07. Successor Escrow Agent.

(a) When the position of the Escrow Agent becomes or is about to
become vacant, the Issuer shall appoint a successor Escrow Agent to fill such
vacancy.

(b) The Escrow Agent and Issuer mutually agree that the effective
date of an early termination of this Agreement shall not occur at any time which
would disrupt, delay or otherwise adversely affect the payment of the Refunded
Loans.

(c) If no appointment of a successor Escrow Agent shall be made
pursuant to the foregoing provisions of this Section within sixty (60) days after the
earlier of (1) the date of resignation of the Escrow Agent or (ii) the date the vacancy
occurs, the Issuer shall, or any Escrow Agent retiring or being removed from office
may, apply to any court of competent jurisdiction to appoint a successor Escrow
Agent. Upon the deposit by the retiring or removed Escrow Agent of all funds and
securities held by it under the provisions hereof into the registry of such court, such
retiring or removed Escrow Agent shall be relieved of all future duties hereunder.

SECTION 3.08. Receipt of Proceedings. Receipt of true and
correct copies of the proceedings of the Issuer authorizing the issuance of the
Refunded 2005 Loan and the Refunded 2007 Loan and the proceedings of the Issuer
authorizing the issuance of the Refunding Note are hereby acknowledged by the
Escrow Agent, and reference herein to or citation herein of any provision of said
documents shall be deemed to incorporate the same as a part thereof in the same
manner and with the same effect as if they were fully set forth herein but only to
the extent that such incorporation shall be necessary to the performance by the
Escrow Agent of its duties and obligations set forth herein. No such incorporation
shall be deemed or construed to place upon the Escrow Agent any duties or
obligations not otherwise expressly set forth herein.

SECTION 3.09. Responsibilities of Escrow Agent. (a) The Escrow
Agent and its respective successors, assigns, agents and servants shall not be held
to any personal liability whatsoever, in tort, contract, or otherwise, in connection
with the execution and delivery of this Agreement, the acceptance of the funds and
securities deposited in the Escrow Deposit Fund (2005 Loan) and the Escrow
Deposit Fund (2007 Loan), the purchase of the Government Obligations in
accordance with the terms hereof, the establishment of the Escrow Deposit Fund
(2005 Loan) and the Escrow Deposit Fund (2007 Loan), the retention of the
Government Obligations or the proceeds thereof or any payment, transfer or other
application of moneys or securities by the Escrow Agent in accordance with the
provisions of this Agreement or by reason of any non-negligent act, non-negligent
omission or non-negligent error of the Escrow Agent made in good faith in the
conduct of its duties. The Escrow Agent shall, however, be liable to the Issuer for
its negligent or willful acts, omissions or errors which violate or fail to comply with
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the terms of this Agreement. The duties and obligations of the Escrow Agent shall
be determined by the express provisions of this Agreement and no implied
covenants or obligations shall be read into this Agreement against the Escrow
Agent.

(b) Whenever the Escrow Agent shall deem it necessary or desirable that a
matter be proved or established prior to taking, suffering or omitting any action
under this Agreement, such matter may be deemed to be conclusively established by
a certificate signed by an authorized officer of the Issuer. The Escrow Agent may
conclusively rely, as to the correctness of statements, conclusions and opinions
therein, upon any certificate, report, opinion or other document furnished to the
Escrow Agent pursuant to any provision of this Agreement; the Escrow Agent shall
be protected and shall not be liable for acting or proceeding in good faith upon such
reliance; and the Escrow Agent shall be under no duty to make any investigation or
Inquiry as to any statements contained or matters referred to in any such
instrument. The Escrow Agent may consult with counsel, who may be counsel to
the Issuer or independent counsel, with regard to legal questions, and the opinion of
such counsel shall be full and complete authorization and protection in respect of
any action taken or suffered by it hereunder in good faith and in accordance
herewith. Any payment obligation of the Escrow Agent hereunder shall be paid
from, and 1s limited to funds available, established and maintained hereunder and
the Escrow Agent shall not be required to expend its own funds for the performance
of its duties under this Agreement. The Escrow Agent may act through its agents
and attorneys and shall not be responsible for any misconduct or negligence on the
part of any such person so appointed with due care.

In consideration of the services rendered by the Escrow Agent under
this Agreement, the Issuer agrees to and shall pay to the Escrow Agent a one-time
up-front fee of $1,500.00 plus expenses, and reasonable, customary and ordinary
expenses, charges, attorneys' fees, costs and expenses and other disbursements
incurred by it in connection with publication of notices of redemption and
substitutions of Government Obligations hereunder. The Escrow Agent shall have
no lien whatsoever upon any of the Government Obligations in the Escrow Deposit
Fund for the payment of such proper fees and expenses. The Issuer hereby assumes
liability for, and hereby agrees (whether or not any of the transactions
contemplated hereby are consummated) to the extent permitted by law, but only
from legally available non-ad valorem funds, to indemnify, protect, save and keep
harmless the Escrow Agent and its respective successors, assigns, agents and
servants, from and against any and all liabilities, obligations, losses, damages,
penalties, claims, actions, suits, costs, expenses and disbursements (including
reasonable legal fees and disbursements), which may be imposed on, incurred by, or
asserted against, at any time, the Escrow Agent (whether or not also indemnified
against the same by the Issuer or any other person under any other agreement or
Instrument) and in any way relating to or arising out of the execution and delivery
of this Agreement, the establishment of the Escrow Deposit Fund established
hereunder, the acceptance of the funds and securities deposited hereunder, the
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purchase of the Government Obligations, the retention of the Government
Obligations or the proceeds thereof, any payment, transfer or other application of
funds or securities by the Escrow Agent in accordance with the provisions of this
Agreement and performance by the Escrow Agent of any other action required or
permitted to be undertaken by it under this Agreement; provided, however, that the
Issuer shall not be required to indemnify the Escrow Agent against its own
negligence or willful misconduct. In no event shall the Issuer be liable to any
person by reason of the transactions contemplated hereby other than to the Escrow
Agent as set forth in this Section. The indemnities contained in this Section shall
survive the termination of this Agreement.

ARTICLE IV
MISCELLANEOUS

SECTION 4.01. Amendments to this Agreement. This Agreement
1s made for the benefit of the Issuer and FFGFC in its capacity as lender with
respect to the Refunded 2005 Loan and the Refunded 2007 Loan and it shall not be
repealed, revoked, altered or amended without the written consent FFGFC, the
Escrow Agent and the Issuer; provided, however, that the Issuer and the Escrow
Agent may, without the consent of, or notice to, FFGFC, enter into such agreements
supplemental to this Agreement as shall not adversely affect the rights of FFGFC
and as shall not be inconsistent with the terms and provisions of this Agreement,
for any one or more of the following purposes:

(a) to cure any ambiguity or formal defect or omission in this
Agreement;

(b)  to grant to, or confer upon, the Escrow Agent for the benefit of
FFGFC, any additional rights, remedies, powers or authority that may lawfully be
granted to, or conferred upon, such holders or the Escrow Agent; and

(c) to subject to this Agreement additional funds, securities or
properties.

The Escrow Agent shall be entitled to rely exclusively upon an
unqualified opinion of Holland & Knight LLP or other nationally recognized
attorneys on the subject of municipal bonds and the exclusion of the interest
thereon from gross income for federal income tax purposes with respect to
compliance with this section, including the extent, if any, to which any change,
modification, addition or elimination affects the rights of the holders of the
Refunded 2005 Loan and/or the Refunded 2007 Loan, or that any instrument
executed hereunder complies with the conditions and provisions of this Section.

Notwithstanding the foregoing or any other provision of this
Agreement, at the Written Request of the Issuer and upon compliance with the
conditions hereinafter stated, the Escrow Agent shall have the power to and shall,
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in simultaneous transactions, sell, transfer, otherwise dispose of or request the
redemption of the Government Obligations held hereunder and to substitute
therefor noncallable direct obligations of, or obligations the principal of and interest
on which is fully guaranteed by the United States of America, subject to the
condition that such moneys or securities held by the Escrow Agent shall be
sufficient to timely pay the principal of, interest on and redemption premium, if
any, with respect to the Refunded 2005 Loan and/or the Refunded 2007 Loan, as the
case may be, in accordance with the schedules attached hereto. The Issuer hereby
covenants and agrees that it will not request the Escrow Agent to exercise any of
the powers described in the preceding sentence in any manner which will cause the
Refunding Note to be arbitrage bonds within the meaning of Section 148 of the
Internal Revenue Code of 1986, as amended, and the regulations thereunder in
effect on the date of such request and applicable to obligations issued on the issue
date of the Refunding Note. The Escrow Agent shall purchase such substituted
securities with the proceeds derived from the maturity, sale, transfer, disposition or
redemption of the Government Obligations held hereunder or from other moneys
available in accordance with the written directions of the Issuer. The transactions
may be effected only if there shall have been obtained: (1) an independent
verification by a nationally recognized independent certified public accounting firm
acceptable to the Escrow Agent concerning the adequacy of such substituted
securities with respect to principal and the interest thereon and any other moneys
or securities held for such purpose to meet the principal and interest on when due of
the Refunded 2005 Loan and/or the Refunded 2007 Loan as contemplated by the
schedules hereto; and (2) an opinion from Holland & Knight LLP or other nationally
recognized bond counsel to the Issuer and the Escrow Agent to the effect that the
disposition and substitution or purchase of such securities will not, under the
statutes, rules and regulations then in force and applicable to obligations issued on
the date of issuance of the Refunding Note, cause the interest on such Refunding
Note not to be excluded from gross income for Federal income tax purposes.

If Schedule "D" has been attached hereto at the time of execution
hereof, the noncallable Government Obligations described in Schedule "A" hereto
(the "Substituted Securities") have been provided to the Issuer by the supplier
thereof (the "Supplier") under a contract pursuant to which (i) the Supplier may at
any time substitute the Government Obligations listed in Schedule "D" (the
"Original Securities"), for the Substituted Securities without cost or expense to
either party and (i1) the Supplier is entitled to amounts received on the Substituted
Securities in excess of the amounts that would have been received on the Original
Securities, to the extent not needed to pay principal of and interest on the Refunded
2005 Loan and/or the Refunded 2007 Loan at the time and the manner
contemplated by the terms of this Escrow Agreement. Under such circumstances,
the Escrow Agent shall deliver to the Supplier amounts received on the Substituted
Securities that, as certified by the Issuer to the Escrow Agent are in excess of the
amounts that would have been received on the Original Securities, to the extent not
needed to pay principal of and interest on the Refunded 2005 Loan and/ or
Refunded 2007 Loan. In addition, if the Escrow Agent receives delivery from the
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Supplier of the Original Securities in substitution for the Substituted Securities, the
Escrow Agent shall promptly deliver to the Supplier the Substituted Securities in
exchange for the Original Securities without regard to the market value thereof at
the time of substitution, provided that no payment of any principal of or interest on
the Original Securities or the Substituted Securities has been made to the Escrow
Agent. Immediately upon such substitution, Schedule "D" shall be substituted for
Schedule "A" for all purposes hereof.

If securities are substituted pursuant to this Section 4.01 other than in
the manner contemplated in the preceding paragraph, any surplus moneys
resulting from the sale, transfer, other disposition or redemption of the Government
Obligations held hereunder and the substitutions therefor of noncallable direct
obligations of, or obligations the principal of and interest on which are fully
guaranteed by, the United States of America, shall be released from the Escrow and
shall be transferred to the Issuer and may be used by the Issuer for any lawful
purpose which, in the opinion of Holland & Knight LLP or other nationally
recognized bond counsel, will not cause the interest on the Refunded 2005 Loan, the
Refunded 2007 Loan or the Refunding Note not to be excluded from gross income for
federal income tax purposes.

Prior to any repeal, revocation, alteration or amendment of this
Agreement, the Issuer shall provide written notice of such proposed repeal,
revocation, alteration or amendment, to FFGFC in accordance with the notice
provisions set forth in the Series 2005 Loan Agreement and/ or Series 2007 Loan
Agreement, as applicable.

SECTION 4.02. Severability. If any one or more of the covenants or
agreements provided in this Agreement should be determined by a court of
competent jurisdiction to be contrary to law, such covenant or agreement shall be
deemed to be separate and shall in no way affect the validity of the remaining
provisions of this Agreement.

SECTION 4.03. Agreement Binding. All the covenants, promises
and agreements in this Agreement contained by or on behalf of the Issuer or by or
on behalf of the Escrow Agent shall bind and inure to the benefit of their respective
successors and assigns, and shall be for the benefit of FFGFC as lender with respect
to the Refunded 2005 Loan and Refunded 2007 Loan, whether so expressed or not.

SECTION 4.04. Termination. This Agreement shall terminate
when all transfers and payments required to be made by the Escrow Agent under
the provisions hereof shall have been made.

SECTION 4.05. Governing Law. This Agreement shall be governed
by the applicable laws of the State of Florida without respect to conflict of law
principles.
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SECTION 4.06. Execution by Counterparts. This Agreement may
be executed in several counterparts, each of which shall be regarded for all purposes
as an original, and all of which, together, shall constitute and be but one and the
same instrument.

SECTION 4.07. Notices. All notices and communications required to
be delivered pursuant to this Agreement shall be given in writing, or by telegram,
telex, or cable or first class mail, postage prepaid, addressed to the following
parties, at the following addresses:

The Issuer: City of Gainesville, Florida
200 East University Avenue, 4th Floor
Gainesville, Florida 32601
Attention: City Manager

and

City of Gainesville, Florida

200 East University Avenue, 4th Floor
Gainesville, Florida 32601
Attention: City Attorney

The Escrow Agent: U.S. Bank National Association
225 E. Robinson Street, Suite 250
Orlando, Florida 32801
Attention: Corporate Trust Division

The Escrow Agent shall have the right to accept and act upon directions
given pursuant to this Agreement and delivered using Electronic Means; provided,
however, that the Issuer shall provide to the Escrow Agent an incumbency
certificate listing authorized officers with the authority to provide such directions
and containing specimen signatures of such authorized officers, which incumbency
certificate shall be amended whenever a person is to be added or deleted from the
listing. If the Issuer elects to give the Escrow Agent directions using Electronic
Means and the Escrow Agent in its discretion elects to act upon such directions, the
Escrow Agent's understanding of such directions shall be deemed controlling. The
Issuer understands and agrees that the Escrow Agent cannot determine the identity
of the actual sender of such directions and that the Escrow Agent shall conclusively
presume that directions that purport to have been sent by an authorized officer
listed on the incumbency certificate provided to the Escrow Agent have been sent by
such authorized officer. The Issuer shall be responsible for ensuring that only
authorized officers transmit such directions to the Escrow Agent and that all
authorized officers treat applicable user and authorization codes, passwords and/or
authentication keys as confidential and with extreme care. The Escrow Agent shall
not be liable for any losses, costs or expenses arising directly or indirectly from the
Escrow Agent's reliance upon and compliance with such directions notwithstanding
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that such directions conflict or are inconsistent with a subsequent written direction.
The Issuer agrees: (1) to assume all risks arising out of the use of Electronic Means
to submit directions to the Escrow Agent, including without limitation the risk of
the Escrow Agent acting on unauthorized directions, and the risk of interception
and misuse by third parties; (i1) that it is fully informed of the protections and risks
associated with the various methods of transmitting directions to the Escrow Agent
and that there may be more secure methods of transmitting directions than
Electronic Means; and (ii1) that the security procedures (if any) to be followed in
connection with its transmission of directions provide to it a commercially
reasonable degree of protection in light of its particular needs and circumstances.
"Electronic Means" shall mean the following communications methods: SW.I.F.T.,
e-mail, facsimile transmission, secure electronic transmission containing applicable
authorization codes, passwords and/or authentication keys issued by the Escrow
Agent, or another method or system specified by the Escrow Agent as available for
use in connection with its services hereunder.
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IN WITNESS WHEREOF, the Issuer and the Escrow Agent have
duly executed this Agreement as of the day of , 2016.

CITY OF GAINESVILLE, FLORIDA

By:

Finance Director

ATTEST:

By:

Clerk of the Commission

Approved as to form and legality:

By:
City Attorney
U.S. BANK NATIONAL ASSOCIATION,
as Escrow Agent and for purposes of Section
2.04 hereof, as Trustee
By:
Authorized Officer
38039-38
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