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RESOLUTION No. 171089

A RESOLUTION OF THE CITY COMMISSION OF THE CITY OF,
‘GAINESVILLE, FLORIDA, FOR THE PURPOSE OF AUTHORIZING |
THE ISSUANCE, SALE, EXECUTION AND DELIVERY OF THE.
CITY OF GAINESVILLE, FLORIDA VARIABLE RATE. '
SUBORDINATED UTILITIES SYSTEM REVENUE 'BOND, 2018:; na
SERIES A, IN ORDER TO PROVIDE MONEYS FOR VARIOUS |
CAPITAL PROJECTS OF THE CITY'S COMBINED UTIL ITIES, : 4
SYSTEM, AND DELEGATING THE AUTHORITY TO DETERMINE
CERTAIN MATTERS IN CONNECTION THEREWITH; b i
AUTHORIZING THE 2018 SERIES A BOND IN A PRINCIPAL
AMOUNT NOT TO EXCEED $25,000,000 OUTSTANDING AT ANY.
TIME; APPROVING THE NEGOTIATED SALE OF. THE 2018 SERIES' '
A BOND AND APPROVING THE FORM, AND AUTHORIZING THE
EXECUTION AND DELIVERY, OF A'PURCHASE CONTRACT
WITH RESPECT THERETO, AND DELEGATING THE AUTHORITY .
TO DETERMINE CERTAIN MATTERS [N CONNECTION
THEREWITH; AUTHORIZING' THE AUTHENTICATION AND
RELIVERY OF THE 2018 SERIES A BOND; AUTHORIZING
CERTAIN CITY OFFICIALS TO TAKE ALL OT HER ACTIONS
DEEMED NECESSARY OR ADVISABLE IN CONNECTION WITH
THE ISSUANCE, SALE AND DELIVERY OF THE 2018 SERIES A
BOND; PROVIDING CERTAIN OTHER MATTERS IN CONNECTION
THEREWITH; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City of Gainesville, Florida (the "City") adopted on January 30,
2003 its"’Amended and Restated Utilities System Revenue Bond Resolution (the "Senior
Bond Resolution"), as amended, supplemented and restated and authorized thereunder
Subordinated Indebtedness;

WHEREAS, the City on December 8, 2003 adopted its Amended and Restated
Subordinated Utilities System Revenue Bond Resolution supplementing the Senior Bond
Resolution (the "Subordinated Bond Resolution" and together with the Senior Bond
Resolution, the "Bond Resolution") authorizing the issuance of Subordinated
Indebtedness junior and subordinated in all respects to the security interest in and pledge
and assignment of the Trust Estate created by the Senior Bond Resolutlon as security for
the Bonds;

WHEREAS, the City desires to authorize a revolving line of credit as
Subordinated Indebtedness pursuant to the Subordinated Bond Resolution to finance from
time to time the Cost of Acquisition and Construction of the System, -such projects as
shall be included in the then-approved capital improvement plan for the System and
authorized by a hereinafter defined Authorized Officer.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY OF
GAINESVILLE, FLORIDA AS FOLLOWS:



ARTICLE I
STATUTORY AUTHORITY, DEFINITIONS AND FINDINGS -

SECTION 1.01. AUTHORITY FOR THIS RESOLUTION. This Resolution
(this "Resolution") is enacted pursuant to the Act, including Article VIII, Section 2. of the
Constitution of the State of Florida, Section 159.11, Florida Statutes and Chapter 166,
Florida Statutes. : )

SECTION 1.02. DEFINITIONS. Except as p10v1ded by th1s Resolutlon all
terms that are defined in Section 1.02 of the Subordinated Bond Resolution shall have the
same meanings, respectively, in this Resolution as such terms are given in sa1c_l Sectlon
1.02 of the Subordinated Bond Resolution and in this Resolution ‘ y

"Advance™ means the borrowing of* money under the 2018 Series A Bond The
amount of each Advance represents the purchase price of an increment of the principal
amouni of the 2018 Series A Bond being issued by the City and purchased by the
Purchaser pursuant to Section 3.04.

FAdvance Requisition" means a wriiten certificate executed by an Ahfh_drized
Officer 61 the City in substantially the form of Exhibit "C" attached hereto.

"Applicable Percentage” means 81%.
"Applicable Spread” means 1.85%.

 Authorized Officer” or "Authorized Officers” means the "Authonzed Officers of
the Clty." as defined in the Senior Bond Resolution.

»"'Availab-le Amount” means, for any day, the Commitment’ Amount net of the
aggregate amount of Advances outstanding at such time.

"Base Rate" means the higher of (i) the per annum rate that the Purchaser's
affiliate SunTrust. Bank announces from time to time as its prime lending rate, as in effect
from time to time, and (ii) the Federal Funds Rate, as in effect from time to time, plus
one-half of one percent (0.50%) per annum. SunTrust Bank's prime lending rate is a
reference or benchmark rate, is purely discretionary; and does not necessarily represent
the lowest or best rate actually charged to any customer. SunTrust Bank may make
commercial loans or other loans at rates of interest at, above, or below its prime lending
rate. Each change in SunTrust Bank's prime lending rate or the Federal Funds Rate shall
be effective from and including the date of such change. ' '

"Bond Rating" means, the underlying, long-term rating assigned by a Rating
Agency to any Bonds issued and Outstanding under the Senior Bond Resolution, without
reliance on any credit enhancement.

"City" means the City of Gainesville, Florida.



"City Attorney" means the City Attorney, the Utilities Attorney or such other
assistant City Attorney as designated by the City Attorney.

"Clerk" shall mean the Clerk of the City or any Deputy Clerk.

- "Code" means the Internal Revenue Code of 1986, as amended and any rules and
applicable regulations thereunder in effect or proposed. -

"Commitment. Amount" shail mean $25,000,000 and: as such amount may
hereafter be amended by agreement of the Cily and the Punchdser and satlsfactlon of the
conditions in the Bond Resolution. T & ;

. "Default Rate" means the lesser of (i) the sum of the Prime Rateplus 5()0% per
annum and (ii) the Maximum Rate. E Y 1 Sy rbenedl B RE T

"Delivery Date” means the date of delivery of the 2018 Series A Bond to the
Burchaser upon satisfaction of the conditions precedent set forth herein.

"2018A Eveni of Default" means a change in the Bond Rating to below the
"Baal/BBB+" (or equivalent) Ratlng5 Category, by two or more Rating Agencies then
rating the Bonds. S : :

"Event of Taxability".means that a final decree or judgment of any Federal court
or a final action of the Internal Revenue Service determining that interest is includable in
“the gross income of the Holder for Federal income (ax purposes as a result of the action
or inaction of the City; provided, no Event of Taxability shall be deemed to occur unless
the City has been given written notice of such occurrence and, to the extent permltted by
law, an:opportunity to participate in and seek, at the City's own: expense, a final
administrative détermination by the Internal Revenue Service or determination by a court
of competent jurisdiction (from which no further right of appea] exists) as to the
oceurrence of such Event of Taxability; provided, further, that an Event of Taxability
shall not include and shall niot be deemed to have occurred die to a charige in law by the
Congress of the United States of America that causes the interest on the 2018 Series A
Bond to be includable in the gross income of the Holder of the 2018 Series A Bond. For
all purposes of this definition, the effective date of any Event ot Taxablllty ‘will be the
first date as of which interest is deemed mcludabk in the gross income of the Holder of
the 2018 Series A Bond. ‘

"Federal Funds Rate" means, for any day, the rate per annum (rounded upwards,
if necessary, to the next 1/100th of 1%) equal to the weighted average of the rates on
overnight Federal funds transactions with member banks of the Féderal Reserve System
arranged by Federal funds brokers, as published by the Federal Reserve Bank of New
York on the next succeeding Business Day or if such rate is not so published for any
- Business Day, the Federal Funds Rate for such day shall be the average rounded upwards,
if necessary, to the next 1/100th of 1% of the quotations for such day on such transactions
received by SunTrust Bank or an affiliate thereof from thre¢ Federal funds brokers of
recognized standing selected by SunTrust Bank or an affiliate thereof.



"General Manager" means the General Manager for Utilities, as de51gnated by the
City from time to time. :

"Interest Payment. Date" means the first Business Day of each - month,
* commencing on such date as set forth in the Purchase Contract and the 2018 Series A
Bond. o Vi

"Interest Rate" means a per annum rate equal to (i) the Applicable Percentage
multiplied by the sum of the LIBOR Rate plus the Applicable Spread, and subject:to
adjustrment to reflect changes in the LIBOR Rate, (ii) after an Event of Taxability, the

- Taxable Rate, and (iii) during the continuance of an Event of Default-or a 2018 A-Event
of Default, the Default Rate,

“Interest Rate Determination Date” means the Delivery Date and the first LIBOR
Business Day of each calendar month thereafter.

- "LIBOR Buisiness Day" means a day on which the Purchaser's affiliate SunTrust °
Bank 1s open. for business and-on which dealings in U.S. dollar deposits are carried on in
the Londen Inter-Bank Market. ‘ :

"LIBOR Rate" shall mean thai rate per annum effective on any Interest Rate
Determination Date, which is equal to the quotient of:

(1) therate per annum equal to the offtred rate for deposits-in U.S. dollars for
a one- (1) mouth period, which rate appears on that page of Reuters reporting service, or
such similar seevice as detérmined by the Purchaser, that displays ICE Benchmark
Administration ("ICE") (or any successor thereto if ICE is no longer "ndking a London
Interbank Offered Rate available) interest settiement rates for deposits in U.S. Dollars, as
‘of 11:080 A.M.; (London, England time) two (2} LIBOR Business Days prior to the
Interest Rate Determination Date; provided, that if no such offered rate appears on such
" page, the rate will be the per annum rate of interest determined by the Purchaser to be the
rate at which U.S. dollar.deposits are offered to the Purchaser's aftiliate SunTrust Bank-in
the London Inter-Bank Market as of 11:00 A.M. (Londen, anland time), on the day
which is two (2) LIBOR Business Days prior to the Interest Rate Detcrmmatlon Date,
divided by ~ =

“(2) a percentage equal to 1.00 minus the maximum reserve percentages
‘(including any emergency, supplemental, special or other marginal reserves) expressed as
a decimal (rounded upward to the next 1/100th of 1%) in effect on any day to which the
.SunTrust is subject with respect to any LIBOR loan pursuant to regulations issued by the
Board of Governors of the Federal Reserve System with réspect to eurocurrency funding
(currently referred to as "eurocurrency liabilities" under Regulation D). This percentage
will be adjusted automatically on and as of the effective date of any chan ge m any reserve
percentage. . £

"Mandatory Purchase Date" means such date specified in the 2018:Series-A-Bond,
~unless the City shall have received written notice from the Purchaser not less:than 120
. days (or such shorter period of time as shall have been agreed to by the City in writing)
prior to the Mandatory Purchase Date that such Purchaser has elected not to tender such
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2018 Series. A Bond for purchase on the Mandatory Purchase Date whereupon such date
shall not be a Mandatory Purchase Date; and in the event the Purchaser elects not to
tender such 2018 Series A Bond on such date, there shall be no further tender dates.

"Maximum Rate" ‘means an interest rate per annum ¢qual to the lesser of :ithe
maximum rate permitted by law and 12%.

"Mayor" means the Mayor or Mayor-C ommlqsaoner Pro T empore

"Prime Rate” means the Prime Rate pubhshed in: the "Money Rates sectlon of the
Wall Street Journal from time to time. The prime rate is-a reference or ‘benchmark rate, is
- purely discretionary and does not necessarily represent the lowest or best rate charged to
borrowing customers. The Purchaser may make commercial loans or other loans at rates
. of interest at, above or below the prime rate. Each change in the prime rate shall be
. effective from and including the date such change is announced as being effective. ’

© "2018 Project Account” means the 2018 ‘Project” Account. created in the
Construction Fund pursuant to Section 4.02 hereof. :

"Purchase Contract" small mean the Contract of Purchase between the City and
the Purchaser, substantially in the form aftached as Exhibit "B" hereto. -«

.+ "Purchaser" means the Holder, initially STI Institutional & Government, inc,,

together with ifs successors and assigns. : .

"Rebate Amount” means the excess of the future value, as of.a computation date,

of all receipts on non-purpose investmentis (as defined. jn Section 1.148+3 of the Income

Tax Regulations) over the future value, as of that date, of all payments on non-purpese

investments, but shall not include any amount exempted by Section 148(f) of the Code
from payment to the United States. : : : SRR

"Registered Owner” has the meaning given in the 201 8"rS§£i¢S A BQH,a-:

"Second Amended and Restated Subordinated Bond 'R'esoiutibn"u, ‘iﬁc‘;ans _fhe
Second Amended and Restated Subordinated Utilities System Revenue Bond Resolution
incorporated by reference pursuant to a resolution adopted by the City on May 17, 2018.

"2018 Series A Project” means such capital projects and other unprovements (o
the System as shall be included in the then-approved capital improvement plan for the
System and authorized by an Authorized Officer to be financed with proceeds of the 2018
Series A Bond. :

"Taxable Period™ shall mean the period of time between (a) the date that interest
on all or a portion of the 2018 Seties A Bond is deemed to be includable in the gross
income of the owner thereof for federal income tax purposes as a result of an Event of
Taxability; and (b) the date of the Event of Taxability after which the 2018 Serles A
Bond or portion thereof bears interest at the Taxable Rate. ;



"Taxable Rate" means the interest rate per annumny that shall provide the Purchaser
with the same after tax yield that the Purchaser would have otherwise received had the
Event of Taxability not.occurred, taking into account the increased taxable income of the
Purchaser as'a result of such Event of Taxability. The Purchaser shall provide the City
with a written statement explaining the calculation of the Taxable Rate, ‘which statement
shall, in-the absénce of manifest error, be conclusive and binding on the City: '+«

Words importing singular number shall include the’ plural number in each case
and vice versa, and words importing persons shall include hrms and corporatlonr‘ :

- SECTION 1.03.. FINBPINGS AND DETER’\’!INAT IONS The: Govemmg
Body of the City hereby finds, ascertains, determmes and declares that S g
« (1) Pursuant to the Subordinated Bond Resolutlon the Ci 1ty may issue
1 Subordinated Bonds from time to time for the purpose; among others, of paying all or a
portion-of the cost of the 2018 Series A Project comprising various capital projects of the
System; funding necessary reserves, if any, and paying costs of issuance related thereto.

(2) The City decims it necessary and in its best interest to issue and sell the
2018 Series A Bond at a variable rate of interest for the purpose of providing funds for

v the payment of all or a portion of the 2018 Series A Project.

(3) The 2018 Serics A Bond shall be issucd only upon satlsfymg the
appiicable requirements of Section 2.02 of the Subordinated Bond Resolution. - :

) The Purchaser bas expressed an intcrest in sbbritting an offer to-purchase
the 2018 Series:A Bond by negotiated sale pursuant to the Purchase Contract. i

) The complexity of the structuring of the 2018 Series A Bond; current
conditions in the market for obligations such as the 2018 Series A-Bond,. and the
advantages of a more flexible financial plan make it necessary and in the best interests of
the City that the 2018 Series A Bond be sold on a negotiated basis to the Purchaser:’

(6) The City desires to delegate the award and sale of the 2018 Series A Bond
and certain other matters hereunder to the General Manager or the Chief Finaricial
Officer or such other Authorized Officer within the parameters set -forth in this
Resolution.

(7) - The Purchaser has provided, or will provide prior to the issuance of the

2018 Series A Bond, the City with a disclosure statement containing the information

required by Section 218.385(1)(b)(2), Florida Statutes, and a "truth-in-bonding"

- statement meeting the requirements of Section 218. 385(3) Florlda Statutes and no
additional disclosure is required. il

SECTION 1.04. CONTRACT. In consideration of the acceptance of the 2018
Series A Bond authorized to be issued hereunder by the Holder who shall own the same
from ‘time to time, the Bond Resolution shall be deemed to be and- shall constitute a
contract between the City and such Holder, and the covenants and agreements therein and
herein set forth to be performed by the City shall be for the equal benefit, protection and
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ssecurity of the Hoider of such 2018 Series A Bond, which shall be of equal rank and

without preference, priority, or distinction of any of the Subordmdled Bonds.-

ARTICLEN - . .. . ; ,,
PURPOSE OF 2018 SERIES A BOND .

SECTION 2.01. PURPOSE. The 2018 Series A Bond arc being’ issued for the
purposes of (1) providing for the payment of a portion of the Cost of Acquisition and
Construction of the 2018 Series A Project, and (2) paying costs of issuance related: to the
2018 Series A Bond, and costs associated with each draw.

ARTICLE IIT
AUTHORIZATION OF 2018 SERIES A BOND

' SECTION 3.01. AUTHORIZATION OF 2018 SERIES A BOND

; })ELE(JATION Pursuant to the provisions of this Reqo!utmn the 2018. Sel ies A Bond
¢ is hereby authorized in a principal amount not to be outstanding at.any- time in excess of

. the Commitment Amount. Such Bond shall be designated as, and shall be distinguished
. from- the Bonds of all other Series by the title, "Variable Rate Subordinated Utilities

System Reveriue Bond, 2018 Series A." The 2018 Series A Bond shall be and constitute
a "Mediim-Term Note," "‘Subordmated Bond" and a "Variable Rate Subordinated
Row“'v as such terms are defmed in Section 1.02 of the Subordinated Bond Resolution.

. Upen 'the effective date: of the Second Amended and Restated Subordinated Bond

esolution, the 2018 Series: A Boad shall be and constitute a Partial Draw LOC as
defined in the Second Amendad and Restated Subordinated Bond Resolution.

The General Manager or the Chief Financial Officer, or such other Authorized
Officer, in reliance upon advice of the financial advisor to the System, is hereby directed
and authorized to award the sale of the 2018 Series A Bond to STI Institutional- &
Government, Inc., as the initial Purchaser, and to approve the terms of the 2018 Serles A
Bond,.including, without limitation, the date thereof, and all such terms to be set forth in
the Purchase Contract; provided, however, in no event shall the Mandatory Purchase Date
be later than nineteen (19) months from the Delivery Date and a final maturity date be
tater than November 30, 2021, such dates as shali be determmed by the General Manager
or the Chief Financial Officer or such other Authorized Ofﬂcer and execution of the
Purchase Coniract as provided herein shall be concluswe ev1dence of such approval

SECTION 3.02. GENERAL TERMS OF 2018 SERIES A BOND.

(1) - The 2018 Series A Bond shall be issued in fully registered form in a single
denomination equal to the principal amount outstanding thereunder and maturing on the
date set forth therein, and shall be dated the date of its authentication. Unless an
Authorized Officer of the City shall otherwise direct, the 2018 Series A Bond will be
numbered "RA-1."

The outstanding principal amount of the 2018 Seties A Bond representmg
Advances made from time to time by the Holder to the City pursuant to Section 3.04 shall

* bear interest at the Interest Rate, established in accordance WIth Sectlon 3.05 hereof



(subject to additional adjustment as provided herein and in the form of the 2018 Series A

Bond), ;payable monthly in arrears on each Interest Payment Date.. If the date: for
payment of the principal of or interest on the 2018 Series A Bond shall be a day other
than a Business Day, then the date for such payment shall be the next succeeding

‘Business Day, and payment on such day shall have the same force and effect-as* ‘if'made

on the nominal date of payment.

s

.The 2018 Series A Bond shall be and shall constitute Subordinated Indebtedness:

» pursuant to the Senior Bond Resolution and shall be subordinate 'in all respects to'the

.+, security interest in and pledge and assignment of the Trust Estate created by the: Senior

Bond Resolution as security for the Bonds.

The principal and Redemption Price of the 2018 Series A Bond will be payable at

~ the principal:corporate trust office of U.S. Bank National Association in the City of New

I

York, New York, and such institution is hereby appmmed Paying Agent for the 2018

Series A Bond. The principal and Redemption Price of the 2018 Series A Bond also shall

'be payable at any other place which may be provided for such payment by ‘the
" appointment of any other Paying Agent or Paying Agents as permitted by the Bond

‘Resolution. Interest on the 2018 Series A Bond shali‘be ‘paid (i) by wire transfer in

immediately available funds at such wire transfer address as such owner shall specify if

" such owner shall provide written notice to the Paying Agent not less than 5 days prior to
. the Regular Record Date relating to such interest Payment Date in which request for wire

transfer payment is made and the wire transfer address is specified, or (ii) if such written

notice shali not be provided:in accordance with clause (i), by check payable to the ‘order

of the persons entitled thereto and mailed by first class mail, postage” prepaid; to' the
addresses of such persons as they shall appear on the books of the City kept-at the office
of the Bond Registrar, or (iii) in such other manner as agreeable by the Holder and the
Trustee with the consent of an Authorized Officer of the C lly i s

2) Notwithstanding anything in the Subordinated Bond Resolut10n to the
contrary, principal of and interest on the 2018 Series'A Bond shall be paid in’ the manner
set forth herein and in the 2018 Series A Bond.

(3)  The registration of the 2018 Series A Bond may be transferred only as

% pr0v1ded in Article III of the Subordinated Bond Resolution, The 2018 Series"A ‘Bond
.may only be sold, assigned or otherwise transferred in whole and not in part to an affiliate

of the Purchaser or a "qualified institutional buyer" within the meaning of Rule 144A
promulgated under the Securities Act of 1933, as amended, who executes and delivers a

letter in substantially the form attached to the Purchase Contract and an Acknowledgment

and Consent substantially in the form attached to the 2018 Serleq A Bond.

“) The Registrar will transfer the ownership of the 2018 Series A Bond, upon
written request of the Purchaser to the Trustee specifying the name, address and-taxpayer
identification number of the transferee(s). The Person‘in whose name the 2018 Series A
Bond shall be registered shall be deemed and regarded the absolute owner thereof for all
purposes, and’ payment of principal and interest on such 2018 Series ‘A Bond shall be
made only to or upon the written order of such Person. All such payments shall'be valid
and effectual to satisfy and discharge the liability upon such 2018 Series A Bond to the
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extent of the sum or sums so paid. No CUSIP number shail be assigned to the 2018
Series A Bond. The 2018 Series A Bond shall not be reglstered ‘with The Deposnory
Trust Company.

) The 2018 Series A Bond shall be subiect to. rhandatory tender by, the
Purchaser on the Mandatory Purchase Date, unless waived by the Purchaser in
accordance with the definition of Mandatory Purchase Date.

. SECTION 3.03. OPTIONAL REDEMPTION.OF 2018 SERIES A BOND.

(1) The 2018 Series A Bond shall be subject to oéiional redemption "Ain whele
or in part on any date, at a Redemption Price equal to the principal amount being
redeemed, without premium, plus accrued interest thereon, if any, to the.redemption date
- thereof. :

©(2) ©  Notwithstanding Section 4.04 of the Subordinated Bond Reqolutlon nouce
of redemptlon of the 2018 Series A Bond shall be given not less than two (2) Business
Days prior to the redeniption date of the 2018 Series A Bond, and such notige shall be
given by electronic mail’ (email), facsimile {ransmission or physical delivery.
. Notwithstanding any other provision hereof, notice of optional redemption may be
conditioned upon the occurrence or non-occurrence of such event or events as. shall be
,pcuﬁed in such notice of optional redemption and may also be subject to rescission by
the City if expressly set forth in such notice.

SECTION 3.04. ADVANCES.

H Amounts advanced under the 2018 Series A Bond shall be made no more
often:than once per month and in minimum amounts of $100,000 and any mcremem of
$5,000 in excess thereof, or the Available Amount if less than $100,000, unléss the

‘Holder in its sole discretion agrees to a different amount; provided, however the initial
Advance shall be $50,000. Amounts advanced and repaid may be advanced again,

provided, however, that at no-time shall the aggregate amount of Advances outstanding
hereunder exceed the Commitment Amount. By not later than 2: :30 P.M. (New York City
time) or the next Business Day following receipt of the Advance. Requisition, the
Purchaser shall wire transfer, in federal or other immediately available: funds to the
account or accounts specified in such Advance Requisition the amount of the Advance;

provided, however, such Advance shall not exceed, together with all prior amounts
advanced and outstanding, the Commitment Amount. Any request. for an Advance
received by the Holder after 10:00 a.m. Eastern time shall be deemed recelved on the .
next Business Day.

2) On or before an Advance, the City at its expense shall deliver:fo the
. Purchaser an opinion of Bond Counsel, to the effect that elther (a) the. Advance and the
proposed use of the proceeds thereof will not, in and of 1tself adversely affect the
exclusion from gross income. for federal income tax purposes of interest on the 2018
Series A Bond, or (b) that interest on such Advance is excludable to the holder theieof for

.. federal -income -tax -purposes: The Purchaser may, its.sole dlSCI‘etLOIl not honor an



- instrument contemplated to be executed in conjunction with this Subordinated: Bond, or
any .course of conduct, course of dealing, statements (whether. verbal or ‘written) or
actions of any party hereto. This provision is a material inducement for the City and the
Registered Owner entering into or accepting this Subordinated Bond.

- This Subordinated Bond and the Bond Resolution as supplemented:and amended

by the Supplemental Resolution shall be governed by :applicable federal law andthe

“internal laws of the State of Florida. The City agrees that certain material events and

- occurtences relating 4o this Subordinated Bond bear 4.reasonable relationship to the laws
. of Florida and the validity, terms, performance and-enforcement of this Subordinated
~ Bond shall be governed by the internal laws of Florida which..are .applicable: to
agreements which are negotiated, execuied, deliveréd and performed solely in F lorida.
Unless applicable law provides otherwise, in the event of-any legal proceeding arising out
. of or related to this Subordinated Bond, the City consents: to: the jurisdiction and venue of
. any court located or having jurisdiction over Alachua County, Florida.. ‘

+This Subordinated Bond is and has alf the qualities and incidents of a. negotlablc
ifns ‘trurrmm under the laws of the State of Florida. .

This Subordinated Bond does not constitute a general indebtedness or a pledge of
* the fullsfaith and credit of the City within the meaning of any constitutional or statutory
- provision or limitation of indebtedness. It is expressly agreed by the holders of this
Subordinated Bond that (a) no holder shall ever 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 this Subordinated Bond or the making of.any payments
provided ‘for in the Resolution, and (b) this Subordinated .Boad and the obligation
evidenced thereby shall not constitute a lien upon any property of or-in the City, but shall
constitute a lien only on the Trust Estate in the manner and to the extent provided in the
Resolutjon, subordinate in all respects to the security interest. in and :pledge and
assignment of the Trust Estate created by the Senior Bond Resolution as security for:the
Bonds. R

It is hereby certified and recited that all conditions, acts and things required by
law and the Resolution to-exist, to have happened and to have been performed precedent
to and in the issuance of this Subordinated Bond, exist, have happened and have. been
performed and that the issue of Subordinated Bonds of which this is one, together with all
other indebtedness of the City, complies in all respects with the applicable laws of the
State of Florida including, particularly, the Act.

“This Subordinated Bond shall not be entitled to any benefit under the Resolution
or be valid or become obligatory for any purpose until this Subordinated Bond shall have
been authenticated by the execution by the Trustee of the Trustee's Certificate of
Authentication hereon.

By acceptance hereof, the Registered Owner shall be deemed to have irrevocably-
consented in writing to the amendments to the Subordinated Bond Resolution as set-forth
in a Resolution adopted on.May 17, 2018, and incorporating. by reference the Second
Amended and Restated Subordinated Bond Resolution. : i K
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IN WITNESS WHEREOF, THE CITY OF GAINESVILLE, FLORIDA" has
caused this bond to be signed in its name and on its behaif by the manual or-facsimile
signature of its Mayor, and: its corporate seal (or a facsimile thereof). to be thereunto
-affixed, imprinted, engraved or otherwise reproduced and attested -by: the manual- or
facsimile signature of its Clerk of the Commission.

THE CITY OF GAINESVILLE; FLORIDA

| ﬁayor
Dated:

y Attested:

Clerk of the Commission

" Approved as to Form and Legality:

City Attorney
Acknowledgment and Consent

By acceptance of this Bond, the Registered Owner of this Note (and successors
and assigns)-agrees that (a) the Bond incorporates, and is subject to, Resolution, (b) the
Registered:Owner agrees to make the Advances contemplated in,’ and in accordanice with
the terms of, the Supplemental Resolution, and (c) the Registered Owner shall be bound
by the covenants set forth in the Contract of Purchase dated 5 2018 between the
City.of Gainesviile, Florida and STI Institutional & Government, Inc.; and its successors
and assigns. '

STI !NST[TUTIONAL & GOVERNMENT,
INC.. together with-its'successors and
assigns :

By:
Name:
Title:
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[FORM OF CERTIFICATE OF AUTHENTICATION ON 2018 SERIES A BOND]
TRUSTEE'S CERTIFICATE OF AUTHENTICATI(‘)NV

 This bond: is. the: Subordinated Bond des.,cribcd in ‘th‘el,.I{W~ifh:in-ﬁ1cntig;1ed
Resolution.

U.S. BANK NATIONAL ASSOCIATION,
Trustee

By:

Authorized Officer

ARTICLE IV .
APPLICATION OF PROCEEDS

SECTION 4.01. APPLICATION OF PROCEEDS OF 2018 SERIES A
" BOND.: In accordance with! paragraph 2 of Section 2.03 of the Subordinated Bond
“ ;. Resoluation, the proceeds of the 2018 Series A Bond representmg the initial Advance
‘made by the Purchaser to the City on the Delivery Date pursuant to Section 3.04, to the
extent permitted under-the Code and not otherwise provided by the City by certificate of
~+ the General: Manager or ‘Chief Financial Officer or such other Authorized Officer,

. delivered at or prior to the Delivery Date, together with certain les,ﬂily available funds of

. the City, if any, shall be applied in the following manner:

. (A) 1 An amount sufficient to pay costs of issuance of the 2018 Series A Bond
shall be deposnted to the 2018 Project Account and applled to pay such costs (any of
which costs may be paid directly by the Purchaser); and

(B). The remaining proceeds delivered on the Delivery Date, if any, shall be

_ deposited into the 2018 Project Account and shall be used to pay the Cost of Acquisition

and Construction of the 2018 Series A Project, in accordance with the prowslom of

Section 5,03 of the Subordinated Bond Resolution, and to fund such other reserves and

deposits related thereto, all as provided in a certificate of the General* Manager or Chlef
Financial Officer or such other Authorized Officer.

~ No proceeds of the 2018 Series A Bond shall be deposited into any subaccount in
‘the Debt Service Reserve Account. The 2018 Series A Bond will not be secured by the
' Debt Service Reserve Account or any subaccount created therein.

'+ Proceeds of any Advance received by the City after the Delivery Date pursuant to
Section 3.04 shall be deposited pursuant to the instructions in the applicable Advance
Requisition.

. SECTION 4.02. 2018 PROJECT ACCOUNT. There is hereby created and
established in the Construction Fund a Subordinated Bond Construction Account to be
held by the City pursuant to Section 5.03 of the Subordinated Bond Resolution to be
designated the "2018 Project Account” (the "2018 Project Account"). The 2018 Project
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Account shall be kept separate and apart from all other funds and accounts of the City
and the moneys ‘on deposit therein shall be withdrawn, used and applied by the City
solely for the payment of the Cost of Acquisition and Construction related to the 2018
- Series A Project and the costs of issuance of the 2018 Series A Bond.

Any funds on deposit in the 2018 Project Account that, in the opinion of the City,

are not-immediately necessary for expenditure, as herein provided, may be invested and

“reinvested in Investments Securities in accordance with Section 603 of the Senior Bond

Resolution. All income derived from investment of funds in the 2018 Project Account

shall be deposited therein ‘and shall be used for the payment of the Cost of Acquisition
and Construction refated to the 2018 Series A Project.

- Any liquidated damages or settlement payments received by the City as a result of
the breach by any ‘contractor, subcontractor or supplier working on or supplying goods
~ related to the 2018 Series A Project of any representation, warranty or performance
- gnaranty shall ‘be deposited therein and shall be used to pay costs associated with the

. 2018 Series A Project.

© . -+ Upon completion of the 2018 Series A Project, notwithstanding anything in the
i Subordinated Bond Resolution to the contrary, any amounts then remaining in the 2018
' Project Account and not reserved by the City for the payment of any remaining Cost of
" Acquisition and Construction related to the 2018 Series A Project may be used to prepay

v\ the principal on the. 2018 Series A Bond or accrued interest thereon in accordance with

. the Subordinated Bond Resolution, or may be used for-any other lawful purpose to the
¢ extent the City receives an opinion of Bond Counsel that such use shall not, in and of

“itself, cause interest on: the:2018 Series A Bond to be includable in gross income for
~ federal income tax purposes. IR e

ARTICLEV
ADDITIONAL COVENANTS

SECTION 5.01. FINANCIAL AND OTHER INFORMAT[ON, The City
shall furnish to the Purchaser: : ; '

(1) within two hundred seventy (270) days after the close of each Fiscal Year
of the City, a balance sheet of Gainesville Regional Utilities as at the -end of such year,
and the related statements of revenues, expenses and changes in net assets and cash flows
for. the year then ended, accompanied by an unmodified audit report of an independent

_certified public accounting firm of recognized standing stating that they have been
prepared in accordance with GAAP consistently applied: © R re-Tuic WECE

(2)  within thirty (30) days of adoption, the current annual budgét for the
System including, each amendment to the annual budget; and 7 ¢ W

3) promptly upon request, such financial and other information as the
Purchaser may from time to time reasonably request. IS R T : '
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_SECTION 5.02. BANKING RELATIONSHIP. So long as SunTrust Bank or
an affiliate thereof is the holder of the 2018 Series A Bond, the prlmary operatmg
accounts of the System shall be maintained by SunTrust Bank

- . SECTION 5.03. FEES. The City shall pay to the Purchaser (or its counsel as
applicable): . : ;

~(1)'*  on the Delivery Date, an origination fee of $25 000 and Purchasers

. counsel fees of not to exceed $13,000; and

T (2) an unused commitment fee in the amount of 25, basis - pomts (0 25%) per
annum on the average daily Available Amount during the preceding fiscal quarter

- determined based on a 360 day year and actual days elapsed (the "Undrawn Fee"). The
- Undrawn Fee shall be due and payable quarterly in arrears, upon invoice furmshed by the
. Purchaser within 30 days from the date the City is furmshed with such .invoice by. the
+ Purchaser. : : x

(3) ‘Upon an Event of Default hereunder, the City shall pay all costs of’

- cniiecmens and enforcement incurred by the Purchaser, mcludmg:,, Wrthout limitation, all
¢ reasonable attorneys' fees and expenses.

ARTICLE VI ‘
APPROVAL OF DOCUMENTS.

"SECTION6.01. AUT li@R{ZATEON A».ND APPRGVAL OF NEGOTIATED

i SALE OF THE 2018 SERIES A BOND AND E“’(ECUTION OF THE PURCHASE
© ¢ CONTRACT; DELEGATION OF AUTHORITY TO DETERMINE CERTAIN

MATTERS IN CONNECTION THEREWITH. The form of the Purchase Contract
substantially in the form attached hereto as Exhibit "B," is hereby approved, subject to
such changes, insertions and omissions and such filling of blanks therein as: .may. be
approved and made in such: Purchase Contract by the General Manager, the Chief
Financial Officer or any other Authorized Officer, executing:the same, in: a manner
consistent with the provisions of this Resolution and subject to the terms hereof, such
execution to be conclusive evidence of such approval. Upon compliance with the
provisions in Section 3.01 herein and receipt of a disclosure statement and truth-in-
bonding statement from the representative of the Purchaser meeting the requirements of
Section 218.385, Florida Statutes, and subject to the other provisions of this Resolution,
the Authorized Officer signing the same, with the advice of the financial advisor to the
System, is hereby authorized and directed to accept the offer of the Purchaser to purchase
the 2018 Series'A Bond, upon the terms, conditions and. redemption provisions set forth
in the Purchase Contract. Subject to the provisions set forth herein, the General Manager,

. ‘the Chief Financial Officer or such other Authorized Officer, is hereby authorized to
. execute the Purchase Contract for and on behalf of the €ity pursuant to’the terms hereof
- .and of the Purchase Contract and the Clerk is hereby authorized to attest such signatures

to the extent required by the form of the Purchase Contract subject to the approval of the
City Attorney as to form and legality.
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SECTION 6.02. EXECUTION AND DELIVERY :OF APPLICABLE
DOCUMENTS. The Authorized Officers, collectively or individually, upon satisfaction
of the conditions set forth herein, are hereby authorized to execute the Purchase Contract,
subject-to completion thereof, and with such changes therein as the officer(s) executing
- the same may approve as necessary and desirable and in’the bést intérests of the City,
such approval to be evidenced by the execution and delivery thereof, subject to the
approval of the City Attorney as to form and legality. The Clerk of the Commission of
the City is hereby authorized to cause the seal of the City to be affixed to cach foregoing
" documents and to attest the same, to the extent required theréin. Suth officers are ¢ach
hereby authorized to deliver such agreements on behalf of the City. The Authorized
Officers, individually and collectively and the officers, atiorneys and other agents or
} employees of the City are each hereby authorized to do all acts and' things required of
* them by the Bond Resolution or the Purchase Contract or desirable ‘or consistent with the
requircments of the Bond Resolution or the Pure hasé Contract for' the' full punctual and
* gomplete performance of all the terms, covenants and agreeménts ‘contained herein or in
the 2018 Series:A Bond, the Bond Resolution and the Purchase Contract; and each
.. Authorized Officer, employee, attorney and officer of the City is hereby authorized and
. directed to execute and deliver any and all papers and instruments, and to be and cause to
" be done any and all acts and things necessary or proper for carrying out the transactions
contemplated hereunder.

- SECTION 6.03. FURTHER ACTIONS. Each Authorized Officer is hereby
authorized and empowered to execute and deliver or cause to be executed and delivered
“wsuchiother documénts and opinions and to do all such acts and things as may be necessary

. or desirable ‘in connection with the adoption of this Resolution and the dppmvai

. execution and delivery of the Purchase Contract and thc carrying out of its terms and the
. terms of the Bond Resolution and the issuance. sale, execution and delivery of thc 2018
. Series A Bond. : : -

ARTICLE VII
TAX MATTERS

SECTION 7.01. TAX COVENANT. It is the intention of the City and ali
. parties under its control that the interest on the 2018 Series A Bond and any draw thereof
“issued hereunder be and remain excluded through its final maturity, redemption or draw
from gross income for federal income tax purposes and to this end the City hereby
. represents to and covenants with each of the holders of the 2018 Series A Bond issued
hereunder that it will comply with the requirements applicable to it contained in Section
103 and Part TV of Subchapter B of Chapter 1 of Subtitle A of the Code to the ‘extent
necessary to preserve the exclusion of interest on the 2018 Seri ies A Bond and’ any ‘draw
thereof - issued hereunder from gross income for federal income tax purposes.
Specifically, without intending to limit in any way the generallly of the foregomg, the
City covenants and agrees:

(1)  to the extent required by the Code, to make or cause to’ be made all

necessary determinations and calculations of the Rebate Amount and required payments
of the Rebate Amount;
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2) to set aside sufficient moneys from the Revenues to tlmely pay the Rebate
Amount to the United States of America; : k V

3) to pay, at the times and to the extent req,uir,ed under the .Code, the:Rebate
- Amount.to the United States of America from the funds descr»ibed in.(2) above-'

@ to maintain and retain ali records pertammg to the Rebate Amount with

respect to the 2018 Series A Bond issued hereunder and requlred payments of the Rebate

- Amount with respect to the 2018 Series A Bond for. at_least, six years after. the final

', maturity of the 2018 Series A Bond thereof or such. other perlod as shall,be necessary to
comply with the Code; ' T

i - (5) torefrain from taking any action that w'mId cause the 20!8 Series A Bond
and any draw thereof issued hereunder to become an arbitrage bond under Section 148 of
, the Code; and

‘ (6) to refrain from using proceeds of the 2018 Series A Bt)nd'dtld any draw
ji%t}.ef'enr issued hereunder in a manner that would cause the 2018 benes A Bnnd or any
& draw thereof to be classified as a private activity bond under Seetlons 4i(a) andKor
v 141(d) of the Code.

‘ * ‘The City understands that the foregoing covenants impose continuing obligations
of the City that - will exist as long as the requirements of Section 103 and_Part IV of

o, Subchapter B of Chapter | of Subtitle A of the Code are applicable to the 2018 benu. A

Bond and any draw thereof.

Notwithstanding any. other provision of the Bond Resolﬁti{):r'_l, the obligation of the
City to pay the Rebate Amount to the United Siates of America and to comply with the

. . other requirements of this Section shall survive the defeasance or payment in full of the

2018 Series A Bond and any draw thereof.

Notwithstanding any other provision of the Bond Resolution to the contrary,
(a) upon the City's failure to observe or refusal to comply with the above covenants, the
Holders of the 2018 Series A Bond, or the Trustee acting on their behalf, shall be entitled
to the rights and remedies provided to Holders of Subordinated Bonds under the Bond
- 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 2018 Series A Bond then outstanding, and the interest accrued thereon, to

- .‘be due and payable, and (b)neither the Holders of the Subordinated Bonds of any Series

- other than the 2018 Series A Bond, nor the Trustee acting on their behalf; shall be entitled
to ‘exercise any right or remedy provided to Holders of Subordinated Bonds under the
Bond Resolution based upon:the City's failure to obselve or refusal to comply w1th the
above covenants.
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ARTICLE VIII
ADDITIONAL REMEDIES

SECTION 8.01. REMEDIES.

(H) Notwithstanding anything to the contrary in Section 801 of the Senior
Borid Resolution or Section 8.01 of the Subordinated Bond Resolution, a default.of:any
of the covenants contained in°Section 7.01 of this Resotution shall not be an "Ewvent.of
Default" under the Senior Bond Resolution or the Subordinated Bond Resolution, and the
sole remedy of the Purchaser upon the occurrence of:an. Event:of Taxability shall be an

" adjustment of the interest rate on the 2018 Series A Bond to'the Taxable Rate to the

extent and in the manner described herein and in the 2018 Series A Bond.

(2)  Notwithstanding anything to the contrary in Section 801 -of:the Senior
- Bond Resolution or Section 8.01 of the Subordinated Bond Resolution, a 2018A Event of
Default shall‘not be an "Event of Default” under the Senior Bond Resolution or the
. Subordinated Bond Resolution, and the sole remedy of the Purchaser upon the ocetirrence
1 of a2018A Event of Default shall be an adjustiment of the intérest rate on the 2018 Series
¢+ A'Bond to the Default Rate upon the occurrence of such 2018A Event of Default. Upon
I the occurrence of a 2018A Event of Defauit, no further Advance Requisitions need be
honored by the Purchaser.

ARTICLE EX
L AMENDMENT TO SUBORDINATED BOND RF‘%OI U I"ION

SECTION 9.01. SPRINGING AMENDMENTS. The City adopted the Second
Amended and Restated Subordinated Bond Resolution:amending and-restating the
. Subordinated Bond Resolution to be effective as provided therein. ‘By acceptdiice of a
. 2018 Series A Bond, the Holders thereof shall be deemed to have irrevocably-consented
to the amendments in writing as set forth in the Second Amended and ‘Restated
- Subordinated Utilities System Revenue Bond Resolution.

ARTICLE X : dugime
MISCELLANEQUS -

SECTION 10.01. FURTHER ASSURANCES. The City agrees that:it shall,

from time .to time, execute, acknowledge and deliver, or cause to. be executed,

-acknowledged and delivered, such documents and instruments and take such further

actions as may be required to continue the perfection and priority of'the lien and security

interest of the Holders of Subordinated Bonds in the Trust Estate to' the extent prowded
herein and in the Bond Resolution. LS : . R

¢ SECTION 1¢.02. SEVERABILITY OF INVALID PROVISIONS. If any one
or more of the covenants, agreements or provisions of this Resolution should be held
contrary to any express provision of law or contrary to the policy of express law, though
not expressly prohibited, or against public policy, or shall for any reason whatsoever be
held invalid, then such covenants, agreements or provisions shall be-null-and veid-and -
shall be deemed separate from the remaining covenants, agreements or provisions, and
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shall in no way affect the validity of any other provisions of the Bond Resolutlon or thls
Resolution or of the Outstanding Subordinated Bonds. -k

‘PASSED AND DULY ADOPTED this 17th day of May, 2018.:

CITY OF GAINESVILLE, F‘L‘ORIDA’
ime |

Mayor
.+ ATTESTED:
: * Clerk of the Comm’ﬂqton
sr Approved as to Form and Legality:
T Seun MVeraidl 511115

City Attorney

#55901860_v10
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Advance Requisition if an Event of Default shall be occurring under the Bond
Resolution. :

(3)  Upon such Advance Requisition being given to the Purchaser, the City
shall promptly send a copy of each Advance Requisition to the Trustee, and, when each

- Advance is funded, the Holder shall complete the Acknowiedgement on each Advance

Requisition and send a copy of such Acknowledgement to the City and the Trustee, at
such address as provided in the Advance.

SECTION 3.05. DETERMINATION OF INTEREST RATE.

‘(1) - -Except for the initial Interest Rate applicable to the 2018 Series A Bond
upon issuance, ‘which shall be determined by the Purchaser on or prior to the Delivery
Date, the interest rate on the 2018 Series A Bond shail be established by the Purchaser on
each succeeding Interest Rate Determination Date at a rate equal to the applicable Interest
Rate, but in no event shall the Interest Rate exceed the Maximum Rate. The Interest Rate

. borne by the 2018 Series A Rond will be calculated on the basis of a 360-day year for the
i actual number of days clapsed and wili be rounded, if necessary, upward to the fifth
' decimal.place. . The Purchaser shaii notify the City of the interest rate borne by the 2018

Series A: Bond by electronic mail at such address as provided by the City to'the Purchaser
in writiig within ten (10) Business Days after the effective date of such rate (or such
other manner and time as acceptable to the City and the Purchaser), and the Purchaser
will.also provide an invoice on a monthly basis of amounts due hereunder and under the

2018 Series A Bond on or prior to each tnterest Payment Date.

) Upon the occurrence of an Event of Taxability, the Interest Rate on the
2018 Séries A Bond, shall be changed to the Taxable Rate effective retroactively to the
date on“which such Event of Taxability occurred. Promptly upon the occurrence of an
Event Taxability, the City agrees upon request to pay to the Holder certain additional
amounts, as follows: ' :

(a) an. additional amount equal to the difference’ between: (i) the
amount of interest paid on the 2018 Series A Bond during the Taxable Period and
(ii) the amount of .interest that would have been paid on the 2018 Series A Bond
during the Taxable Period had the 2018 Series A Bond borne interest at the
Taxable Rate; plus

(b) an amount equal to any interest, penalties on overdue interest and
additions to tax (as referred to in Subchapter A of Chapter 68 of the Code). owed
by the Holder as a result of the occurrence of an Event of Taxability.

The Holder shall, upon written request of the City, provide reasonable evidence to
the City supporting the calculation of the Taxable Rate by the Holder.

Following the occurrence of an Event of Taxability, the Holder shall not be
obligated to contest or protest the determination that interest on the 2018 Series: A Bond
is or was taxable, nor cooperate with the City in pursuing any such contest or protest, but
may do so in its discretion if indemnified by the City to its satisfaction.

10



11

19911J0 YONS 9q 0} 2SI {[RYS PUOE Y SIS §1(T Y} PAJLas 10 PIUSIS dARY OUYM SI9OLJ0
oY) JO 2JOW 4O JUO 3SBd U[ unjeudis QJIUISOE) JO [ENUBW € 3q ABW puog V S3LISS
8107 241 U0 W[ A1 pue W], 04 JOARIA dY1 1O JOABIA 9Y) JO. SAIMRUSS Y],

V., MQIYXY S 01019y Payor)e Wio) Yl A[jenueisqns ul puog
v SoUaS 8107 3y} Joj. ey Suled Jo 2010 a3y JO 9ouEIda0OE U AN0AX O} paisanbal
AQaiay SI UOIBIDOSSY . [EUONEN Yueqd 'S'[) "10BJUOD 9Seydingd dyj pue uonnjosy
puog pojeuIpIogng oyl JO SUL) oyl o) juensind 1oeNUOD JsBYIING Y} Ul PAYLoAds
wns oY) Jo ANy 9y JO unoooe oYy 1oy judwAed uodn Op[OH Y} 0} puoyg V SIS
8107Z Yons JOAHSP OF PUE JUNOWY JUSWIIIUWOD) 9Y) PIIOXI 0} Jou dW) AUk Je SuipurIsino
junowe jediourid oy U1 puog y SOUBS g10T Y} SIEOHUSYINE O] PIZLIOYINE PUE Pajsanbal
AQaI9Yy SI ‘UOlIN[OSAY puog Y} 1opun IS, S8 ‘UONBIO0SSY {BUONBN Yueq 'S’

K110 9y JO J[eyaq uo puog V SaLI1S 8107
yons 19A1|sp 0} paZLIoYINE AQAIOY oS AIB SIANNYHO YoNng puog v SALIdS 10T Y1 JO Yoed
0] Paxijje 9q 01 A1) SY3 JO [e9S Y} ISNBO 0} PAZIOYINE AGaIay sI A3 S JO UOISSIWWO)

Lot JO B[ oYL me djqesijdde pue uonnjosay puog pajeuIpiogns Ay o) juensind
- POISAI[OP PUB POINOAXD 3] [[BYS puUoy Y SOLIAS §10T 2Y? JBY) U249MOY ‘papraod ‘Aesa)

* pue w0 01 sk Adulony A5 oy Jo feaoxdde ayy o1 100(qus ‘Aj) o1 jo Jjeyaq Uo puoyg v

. S2LI9S § 107 D) AN09XS 0} paziioyine Aqaisy ST AN au3 Jo Joke]N U], "SINANND0A

JALVITI ANV GNO49 V SATIES 8107 40 NOLLADHAXH "90°¢ NOLLDES

: , ‘pandxa
DABY ||BYS PO)Y Ay} JSPUN S[GEXE] PRIBISP Iq PNy PUOE Y SALIOG §1(T 9Y) U0 Isarul

SY1 YOIy JOPUN SUOIENWI] JO ANJRIS {RISPI) SY) §8 W Yous [Hun puog v Soudg 1o -

a1 3o wowled dAIAKS [[RUS (ZHC0'E BONOOS Ul MO) 198 suoctsiacad 2y (L)

: ‘uoneUAdILOD
(Jons puewap 0} J,qﬁu SJPJOH Syl JO JoAIRM B SINIIISUOD 10U [[BYS UONIDS SIYl 01 jensind
uonesuodiuod puewiop 01 JOPJOH Y jo wed oy uo Arjep Jo aanfieyg (%)

“paana s J[HEja(] JO WAAT VS 107 40 Ngjd JO JUdAY Yons [un 912y Hnejaq
o1 01 padueyd oq AjjeoyEWOINE pue A21BIpawivsl [[2Ys PUog Y SOLIdS 107 Yl uo -
a1y 952J01U A1 UNeJA( JO WUAAT V80T € Jo jjnejo(] Jo juaag ue vodn  (6)

o o | -10AJD 1S3)TURLU JUISGE ‘DAISN[OUDD 3q {[eYS pue A1) A}
0l p*nam]ap aq |]Pl|S uo1IdAG SIY3 JO (€) uoNIASqNS Ul ‘paijivads “1opjoH oy1 aresuadwos 0}
A1BSSPO3U SJUNOWR 10 JUNOWE dY) YM0j Suids JapjoH ay) jo aedyiiao v ()

-peaids elqu,'o’[']ddv oy snjd a1ey oseq 2ui 3o wns oyl Aq parjdyjnu 83eiuad1ad
siqeoyddy ayy 01 [enba o)l B Je PAYSHQeRISd 9q [feys “IOPJOH oyl Aq UOHBUIULISIOP
yons JO 9fep oY) WOH ‘puog V SOLOS 8107 SYl U0 vy ISAUdU] Oy ISIXe 193uo]
Ou 20130 Yans 03 8511 JUIAIT SoURISWNOID dY) JeUl AND o) AJlIou |[eys JOPIOH Y3 [HU()
"SURO] Paseq. YOYI'T Uleulew Jo punj ‘oeui 01 uoneSijqo ou dABY [[IM JOYLAIdY) pue
A1) oy AJ1Iou [[1m JSSBYIING SY) ULy} ‘SPUN JO 3S0D SJOSBYING Ul 199Jai A[2)eInooe
JOU SOOp 1O PAUIBMAISE aq jouued ey JYOGI§ o4 0 AN[eSsf[l uonenwi| noyNm
Suipnjour ‘uoseal Aue Joj sueoj paseq ajey YOHIT 94 UIBUIEW JO puny ‘dew Jo3uoj
OU UBD 11 TRy} Swi) AUB J2 UOHIIISIP J[O0S SII Ul SAUIWIOOP JaseydInd ayp J| (£):



41

218)S 9Y1:JO SME| 3} JO anMIA Aq pue Japun Sunsixa pue paziuedio uoneiodiod jedioiunu
e “(GAND, oy pajjed uIey) VAOTd ATUASINIVD JO ALID. dHL

(000°000°52$) SYVT10A
NOITTIN FATI-ALNAML AFd0Xd OL 1LON  LNNOWV: 1VdIDNIYd

"ONE _LNEIWNHEIAO" )@ TVNOILNLILSNI ILS  “dINMO dFYALSIOFYU

8 lOZ 1200 U12JOY PaqLIOSIP Sy

ALVA ANSSI TVNIDIRO S ALVA ALRNAVIA ALVY LSHYHLNI

Vv SdIdds 810¢
“ANOE AANIATY WHLSAS SHILITLA AALVNIAIOdNS 41vVd ' TdVIdVA
: HTHASANIVO 40 ALID
VArdo'ld 40 41LV.Ls
VIOV 4O SILVLS d4LINN
1-Vd 'ON
AFHELSIDFI

: " ._ "JAILNAA] Y414 3dH
‘NOLLNTOSHd TVINGWHTddNS  dHL NI d5INIG¥dddd LOVHINGOD
ASVHOUNd dHL OL gdHOVLILV WYO4d FGHL NI YdLEdT VvV SddAITHd

GNV S3..NDdX3 CHM €€61 10 1OV SHLLIENDES HHL dddNN d4LVOINNGEd -

yivl  31Nd 40 ODNINVAWN dHL  NMHLIMA ¥HANY  TIVNOLLNLLLSNI
(HIATTVNO V M0 JENAMO GAALSIDTY dH1 40 90viTiddv NV OL Ldd0XH
OOUYHASNVIL 98 LON AV ANV ‘NIF¥sH Ol ¢E9ydddy NOLLATOSTY
IVINANATINS 9HL NI Qdgpaosgd ATiNd  TAON  "SNOLLORLLSHY
YAISNVIL Ol 10drdns  SI dNO8  GALVNIGMOYINS  SIHE :

:9]qRIISIP JO- AJBSSIODU 9 0} SAUIULIAIOP Aqatsy A1 oyl puadaj Yorm ‘puags| Suimojjo)
3} UOIISYY PISIOPUI DARY IO UIRIUOI [[BUS pUOY Y $9139§ 80T Yore ‘uonippe uj

19218N1 |, O} pue
Jo/{vw éup, Aq pQAOJddP pun uoun]oss}] puog pareuIpiogns oyl Aq pamuiiad 10 pazuoyne
5q ARuise: pue “0JqeIISIp puB AIESSI00U 9q ABW SB SUOIEIEA DUB ‘SUOILISSUL ‘SUOISSIUO
yons ypm: 10u9) Suime][o} dyYi AJjenueIsqns Jo 2q [jeys uonesusyie Jo oIeslIuad
§,09)SN1] " 3Y) PUB puOg Y SOLOS §1(T dY) JO WO Yy ‘UONNOSAY puog psreurpioqng:
oy jo suoisiaoid oy o) walqng  NOLLVILINAHEAY A0 HALVOMILAAD
SIHAESNUL ‘5’3fﬂN0H V SHIAAS STOZ 40 IAMOA “L0°E NOLLOAS.

) "PIZLIOYINE OS UIIQ IARY JOU KBty 10 901JO {ons p[ay dAeY 10U vttt U0sIdd
yons puog V SOLISS 8107 Yons Jo 93ep ay3 je ySnoyyje ‘votyjo Jedosd oy ploy [Jeys puog
V SALIDS §107 Yons JO UOHNDIXA Ay} JO swil) [Bnioe oY) je se uossad yons £q AnD sy jo
JIBYaq uo pajeas pue paudis oq Aew puog Y SILIRS §10T Y], 9010 Yons pjoy 03 pasead
10U pRY PUOE V SIS §] (T YONS paeas Jo poudis oym uostod ay1 J1 se panssi 3q Aeul pue
poplAosd U110y SB PAISAIAP 9q SSO{OYLIdAIU ABW PUOg] ' SIS [T YOS ‘PAIOAI[op
A[JPm0® U93q SARY [[BUS PO[EaS pue pousdis 0s puog Y SOLIdS § 10T Y} 210J2q AN 2y} JO .



el

puogl weIsAS S Pajelsey pue papuowy ayl 03 juensind pue yopun pue (10
Ay pajjeo ‘uleIsy) mef Jo suoisinoid ajqeorjdde Joylo pue ‘popuswre se ‘0661 “epliold
10 smen “peE-06 101dey)y oy juensind pansst (,puog v soMaS §10T, A4} PA|[e2 SAWIIOUIOS
uia1ay) Y SOLDS §10T ‘PUOg NUIARY WOISAS AN PAIBUIPIOGNS 1Ry OJqRLIBA,
su se psmuﬁlssp /(113 3y Jo puog pareurpioqns pazuoyne Anp 2 si puoq SIyj,

“9)e(] pL0daYy [e10adg yons 03 Jord sAep (o[ uey) ss3j Jou
auO SI pilog pareupiogns S} YOTyM JO SIS AY) JO SPUOQ JO SIAPIOY 0) UIAIZ 39 [[eys
JORIoYM 20110U DaISNL] Y} Aq Pax1y o 0] 121Ul pajfnejap yons jo juswied ayy Joj-areq
pl09ay [eroads e UO ssauIsng JO 25019 dY) 1B PaIsisidas s1 puog pajeurpiogng siyl swieu
asoym uy uosiad ay) 01 “9A0QE PIGLIOSIP JAUUBW P Ul ‘pred oq |Jeys pue ‘aje(] PI0oY
Je[nS0y 2y} U0 PaIdIsIFar st puog PIJRUIPIOqNS Siyl SWRY dsoym ul uostod ayy 03 djqeded
aq 0} 95832 YNMUMOJ Jjeys 4oj papiacxd Ajnp o pied Ajjenjound os j0u 3saIUI Yons
Auy 1ensi3oy puog se ‘d01sni], aY) jo SO lediounid oy 1e asodind jey a0y 1oy A1)
o ;o $3]00q UOVRISISA1 Y1 UO UMOYS SSaIppe ) 38 uos1ad yons 03 pajiew Jusdy: Juiked
SE 0} PaLIRJAI JoyruladYy 2SN, Y} JO (poyowr jusuwied: 51UOKDI]D IAYIO JO) I3JSURI)

~ 211Mm JO Jrap 10 Y0aYd £q dprwt 3q 03 wawked yons ‘9e( wawiked 1sa1a3u] yons uipaosid

TXOU U0 JRpUd|eo aY1 JO (ABp SSOUISNQ  JOU IO JAyIoyM) Aep YIg| A1 3q [[eys. yorym ..
“IS2J9)Ul (ons 10J (] PIodFY JB[NTAY dY} UO SSAUISNQ JO ISO[D Y3 v paaalsi3al si puog

" owieu asoym ul uosiad ayi 01 pred oG ‘0] PaLIYRL JOYBUILIAY UONNJOSY Y} Ul papmmd ‘

se ‘iim e 1u0w/(tad 1sasaqu] Aue uo oy papraoxd Kjnp Jo.pred Ajjeniound pue ‘9jqeied
08 153401U) AU, peﬁmqosxp aq maqs wnowy [ediduig yons Jjo juomiked ay) d1 100dsai
yum uouv‘?qqo SAND Byl U ‘01 Potidjal JOYRLISIOY (LONNjOSY jeowaddng oy3
0 juensand poUIULIaNop SE [j® 1593"311': J© STIRY JOYI0 YONS PUL DML OF St WoNJ passhlpe ¢

sz (0) pm;a}ai JYeuiasey uonujosyy [euswaddng oyl pauysp se) awq 1509341
3y 03 penba winuue Jod ajes @ Y8 ( Ofe(] 1WOWAR] 1S0IU), UB YaRI) §IOT 1 T
BUDUBUIWLOD (IUOW IRPUS{Rd YOBS JO LB(( Ssoumsng 15iy ou) uo djquied m_] PIMIACIG

Agnp 3o pied uosg sey 1S0s011 Yorym 0f 1Bp tuswiAed JS2I0sul MU0 JSOUE YY) UGI) I0)
popiaoid AJnp 0 OpBWY U2dq I0JOIIN JARY JO SBY IS2IMUT JO sludiuded aijow 10 310 §I
“J0 {(3A0qR PAYRIS) StR(] oNSs| [RWIBLIC Y} WO PUOY PHIEMPIOqnS B St J0jo1ay) padpajd -
spunj oy woyy Ajejos ojqeded si souE|Rg JUNOWY edioulad yons ue 3S2Ja5U} - 81qop AeALtd .

- pue oiqnd Jo juawAed 3y} Joj 1opud) [eJof si juswiked Jo oW oyt I YOIYM BOLIDWY

JO sajelg panun oy jo /(’)UQ.LIHO 10 W0D Aue Ul opeW 8Q |jRYS JOPUNIIOY SIUSWAY]
"SPIOSAI, YINs Ul JORI [eLio3ew B 81 21Oy SSa[un AN U} AQ Pamo Isa10)ul pue: Jediounad
oY}):0) SE:OAISNJOUOD 3 [[BYS SPJOOII YONS PUE SPIOIAI [BUINUL S} UL JOUMG paIdsI3ay
syl AQ--poulgjulBWl PUB PApIo0sl g [[BYS pUog PIBUIPIOGNS Siyl: JOpUN SOUBAPY
Tedioupad 03 JOUMQ PaINSI3YY au) Aq potjdde pue A3y oy 10p o £g apew spuouiled
[1& $S8] ‘QuH} O} SWI} WO JOUMQ PAINSIZY oyl Aq AJ1) oYy 0) padueApe. juncuwe
[€101 9y O ]tznba 0q [[eys se Junowy [edidstld Y3 JO yonw os AJuo Joj ajqelf 3q Jjeys A1D
oy} ‘3u10310] oy)-ul AJenuos 2y 0} SunpAue SulpuelsyiimioN UI2JaY PaqLIdSIp wnuuw
10d 212y 150J01U] O] ) SIOUBAPE YOns JO 9JEP Sy} WO JOPUNaIdY. PIdUBAPE SUNOWY
redioun: o uo jseuour Ked 0) -pue’ 9A0qe paIoads e AWM Yy uo AuD oy
AQ UMOP UMBIP U93Q SBY SE 9A0QE PoyI10ads Junowy jedioulid oyl Jo yonut os (Jusdy
Buiked,; 943 St UIoIY 03 PaLIdjad §UIaq 0J0I0Y) JOSSI00NS AU PUB MuBq YoNns) U0NBII0sSY
[eUOIIEN NuBg "S() JO 91O Y18 pUog PRIBUIPIOqRS SIY] JO JOPUdLINS pue ucleudsald -
uodn ‘puog payeuIpIOgns  se J0ja1ay) padpajd spuny sy woy AJ3[0s g ‘(9A0qe pajels) -
are Anyepy ayr.uo ‘suSissy paidsigal Jo (2A0qe pawiey) JSUMQ): PALAISISNY ay) 03 Aed:
0] sos1woid: Aqa1oy ‘PaAIaddL anjeA.JoJ pue ‘0} pIlgapul J[s) saFpapmouoe ‘eplio] ] Jo



4!

‘POLINDD0 ANJIGEXE], JO JUIAT YINS Yoiym
uo 21Ep A 0} A[IANOBONAI aA11921J9 218y dqexe], Ay 0) pafuryd 9g [[eYS ‘PUOE Y SILIAS
8107 9L[1 uo ey 1saIANU| 'up ‘fljIqexe ], JO WAAT Ue JO 90udLNn00o ayy uodp .

"PaIND 1 1NBJA( JO JUIAT V0T B 10 I[NBIIG JO WIIAT YONS SE I YaNs [un yneja( Jo -
WOAT] V810T B 10 JNBJa(] JO JUOAH [N JO dIP DALY M) 40YE pue WLy ey Inejaq:
at 01 parsnipe 9q [[rys £GaIal] SUI0QG ASIMIIYIO AL 1S2IAUT AU ‘uonnjosay [euawdjddng
Y1 JO [0'8 UONAS JO suoisiacxd ay) Junoooe ojul Funyey pue 3neja( Jo WA V8107 -
€ 40 JJNBJOC] JO UDAY UE JO 0UBNUNUOD AU Julnp puE Jo 0ULIINO0 ay1 uodn

}OQJQL]], SUOLSIAO] pUE SULID) JSYI0 O] JOJ pUB “JOpUNnaIdY} panisst 9q
Aeur' pue panssi oJe spuog’ PAIBUIPIOQNS 91 YIIYM uodn SUOIIPUOD pue Siid) dy) ‘03a1al)
1adsal yym spuog pajeulpiogng Ay JO SIOP[OY A} JO SAIPALAI pue sy ayy ‘a8pojd -
yons jo- 1u9w90104u9 JO IoUUeW ‘PUE JUSIXS ‘QImen dy) ‘Spuog pajeuipioqng ay, SuLinods
sweuaAoo pue wswudisse pue sﬁpald “saaaqui A)In0as 9y3 JO uolduosap e 10J 1oy Sy}
01 pue _}OSJQLﬂ sjudwpuswe pue suonEOIIpowW pue ojasoy; suewdjddns [je pue Aue pue
uonN|osY Ay 0} apmu SI 90UI3JAI pue (9IS, Y} PIJ[BO UISISY) IJISNI], $E JOSSI0nS -
sy o uoun[osg}l ay Jopun 99)SNi [, St ‘UOHEIO0SSY [RUONEN Jueg 'S JO 0O Isni],
SIEJ()dJO’) 9L|1 1 pue /(uf) aY} JO 90140 JY3 38 B[ UO die UOHN{OSIY Y} JO saldo‘)

: "SPUOg AY) 10j A3LMI3S SB UoNNjosay puog JO]UGS oyt 4q
parpald ojpisy JsnAy, oy Jo wowudisse pue o8pajd pue ul JsUdUL A3LINDSS oY) 0] syaodsas
2 i} 0jRUWpioqns 9q [BYS PuUB LONNJOSIY PUOg JOIUAS AY) 03 ensind: Ssaupaiqapyj
pOJRUIRIOGNS SIMIISUOD [TRYS PUR 3¢ [jBYS PUOL] Paieuipiogng: sy, "pun.f ssaupagapuy
pojeuipiogng oul ur syunowe Jo 98pojd v Aq ‘puog v 99K 8107 AU YNM Apand: e
1O “painaas pue woij ajqried sssupIgapU] PIRUIPIOYNS AILIE] PUB SPUOE PIIEUIPIOGRS
jpuolippe onssi 0 WEL oy saaseser AND oYl ‘uonn|osAY  puog pureuipiogng
31y} pue UONN[OSOY PUOg] J0IUSS Y1 JO suoisiaoad sUr it d0URpIoddE U] unumnsg}l
puog paeurplogns Yy jo sosodand (je 0] puog pPYjRUIPIOGNS:B s'}mmsum [W(‘ﬂ :
PRIBUIPIOGNS SIYT "S$$2UPSIQOpU] palRwIpIognS A1LBg AR J0§°A1LIN00S SE (UOLINJOSIH i)
ui poulyep ) uonnjosay jejucwdiddng Aue (q) pue SpUOE PIBUIPIOGNS S J0J AIIIOSS
S8 UONNOSRY - PuoE: pereuIpIogns oYy (B) Aq peigasd puny ssoupigapuy pajeuiprogng:
oy 19) Judwudissy  pue Q%pagd oy (1) pue spuog 2yl Joj AJLINOSS ST UQIRIOSIY
ay) Aq paressd (uonnjosay Yy Ul paulop sk) SIeISH ISUAL Y JOJUdWIUSISSE. pue
o8pard oy (1) 03 “roAaMOY SIS Ipun g SSOUPSIQIPU] PSTBUIPIOQNS Y} UT SIUNOWE (WO -

gqe(ed /{u:) am ;0 uouw‘h[qo wwads puE 1PAUIP B S1 puey pajeuiplogng Siyj

: p':pmwd HONN|OSIY Y} W1 SE AJBA OSIMIOYIO ABW PUE S91BJ UMD
e 1sa.191u1 JBaq &ew ‘satsl) JURIALHP 1B aangew Aewl ‘sjunowe jedidulid SNOLIBA Ul ‘S3LIOS
210k JO QUO Ui SUCHIMos3 [eluswdjddns o) Juensind owiy 0) SwiLl WOL panssi o Aeul -
K15y 5U) JO, SSAUPIGOPUL JO SIOUSIPIAD IO 10 SOIOU ‘SPUCY ‘UCHN[OSIY 3y} uf papiaold -
sy <(,uonnjosay,; Y ‘WOIINJOSY PuOg PIIBUIPIOQNS Ay} pUE UOHNJOSIY puoq OIS
ay) s doyeSor -pue - uonnjosay feuswarddng, o) §107 L1 AR Uo A11D oyl Aq
pardope - ON uoiniosay Aq pajudwd[ddns se pue ‘(, ,uonnjosay] puog pajeuiplogns,
oY) Papuswe SB ‘COOT ‘g 10qsoa uo A1) Y Aq pardope uonn[osay puog WoSAS
S} PAIRUIPIOGNS PAYEISAY PUE papuswly dyy Aq pajusiud]ddns se pue ‘(,uonnjosoy|
puog:J01UoS,, SY})' PIpUALIE Se. ‘gQO7 ‘0f Alenuer uo AND oY) Aq paydope uonnjosay



¢l

10 JUAWINOOP J3YJ0 Aue pue puog PARUIPIOGNS SIYL YA UOIDUUOD Ul JO JIpun O N0
Buisuie Jo U0aIdYy p‘é‘seq ‘Alm'ba U1 10 ME] B U0} JO J0BIUO3 Ul Jayisym ‘uonedni| Aue 01
100dsas ur Kinf £q' wm 20} dARY Aewl WaY) JO 1ayId W31 ayy ‘mej oqesrjdde Aq payiwaad
JUIX3 153[[N) dY1 OF “DAIBM A|qRO0AdLI puE ‘Afjeuonuaul ‘Ajueiunjor ‘AISuimous 4qaisy
‘puog pajeulpioqng sty jo squvgdeooe Aq “1eum(Q poasalsi3ay oYy pue AL Ayl

“HO1IN[0SaY [eruswWRlddng a1 Ym 9oLRPI0dSE. UT 11D 9Y) JO UONDI[d dY) .

12 /(mnwcu 01 lO[.Id uoudwgpe.l [m,oudo 0} wolgns ale puog V SRS §10T YL,

e aseqomd KICIePUEIAL-JO UOIIUIIDP I} YIIM SOURPIOIIL U JOUMQ
paasm%sg ay1 Aq paarem ssafun ‘(,9)eq aseydang AJorepuen, ouyl): [ 0T ¢ |
syl U0 Joum() paioisiday oyl Aq sopudy Kiojepuewt 0} 109[qns sIpuoq SIyl

: ; ' “Jopunaiay Supuelsino unowe [ediouid 91[1 uy
spuoq pamlsn%’e.l A[]n; a[ﬁms €Jo LUJO:[ Ay} Ul 9jqenss) ate puog Y SIS 8107 AYL:

'a[qeAed aq pue anIode 03 ase3D {jeys uolduopal

" 4o} psneo oS }09.191]1 suomod 10 puog Y SLIOS 8107 Yons uo samoul a1ep. uonduiapal .

. Ut JoYE pUB-WOL UAY) ‘B)EP Pies Uo Juawiked yons 103 9jqe]IBAE 3q [[eys ‘drep uonduiapal
Joy) 0] 1saioil ynm 1oypa8o) - ‘powaspal oq 0} joasayr suoiwod pue puog Yo SaHeG
2107 9y e Jo uondwopar 3y} 10} sAsuow ‘o1ep uondwspal 3y uo JI pue ‘paxiy UIISY)

aep uondwopdl sy} uo ofqeked pur onp 2wW0d3q [[BYS d0LOU ples Ul payyoads yoasay;

suonIOd 10 pUsE Y SIIIOE §107 S 109130 Ul 9G 0] PISEID- 10 PAPUIISIE UG ALY 10U

J{BYS PUR pIesaloje Se USAIS uaoq daey |[rys nondiiapal Jo 3030 J] puoy v SALRS 8107 -
Jomo Aue jo uondwopas oy o) sBuipsaoosd oyl JO AUPIRA 243 109LR JOU J[IM:PUOE V¥
S35 |07 AuR JO Joumg) poloisiSay] o3 01 ‘000U yons g 1ajap Aur 10 ‘jiew. 4 ssou:

SAIB 01 JjIR) 9Y) 1N UOUN|0SIY Teluddjddng 51 LM S0UBPIOVTE Ul UDAIT G [{1245

quowArd Jo aoeyd oy yuop Guies ‘vonduwiopal Jo NON WSy BwAed oyl jo 9:)1_;}0 :

pauonusI-3A0qe oY) Je uondwspal uodn siqeded e puog v soueS 10T 4l

'sasodind JoY30 J|B 10j PUB UOIDY NP IS

pue jJoaJay 2o11d 11011du19p91 10 [edidulid 2yl Jo JuUnoooR Uo J0 Jo Juswiked: FuiALal.
jo asodand Yy 20} JORUIY JOUMO IIN{OSqE O SE PAIMSIBI S1 puog poeuIpIoqng, SL; -

owrey asoym uf uosiad syj 1ean pue weop Aew ody Buiked oy pue JensiBoy-puog Uy ¢ .ot

‘ashu] oY) ‘AN YL -pequosaid uizioys saBieyo oy jo wwAed uodn pue ‘uonnjosey

oy ur pepiaoid se 10joISY; SBUBYOXS UL JDIQJSUBIY YL O} Panssl o [[BYS ‘Wnoue
[eddunid winauyxew: swes 3y gl pue ‘suodnos oA ‘Spuog J0 PUOF PABUIPIOGIS
pasmsiSas Ajny mau e uodnaray) pue ‘Aswione pozuoying Anp: s JoUmMo.yons. 10 JoUmo)

poIIsIZoy oUr AQ ponoaxdsKinp aensI3oy] puog 24 01 AI010BJSIIES J3)SURI} JO JUSLINISUT
UONIAY B )M 133380y prog’ pajeuipioqns siyy Jo sopuains uodn ‘Asuione pazuoyine. .
AInp sgoumo yoris Aq 40 uossad ul J0oIaY JPUMQ) PaIAISIZAY Y AQ ‘aensiFay puog se -
‘Q2ISNL], Y)'JO 9OLJO: PAUOIRGL=sA0qR 23 Je asodand yey) 10§ 1day A1) SY3 JO $300q Ay

vodn Ao ‘uonnjosay oy ui paptaoid se “ajqeisjsuri) Si puog pajeuIpiogng sy,

g : o -o0e}d [RWIOp
Yy eq1 01 pmmdn ‘/(.mssaasu Jl ‘papunoca g [jim (1) pue pasdejo sAep jJo Joquunu
[en1oe dyy J0J Jedk: Aep (9¢: & JO SISeq ) uo paeno[ed aq [im (1) ‘9rey wnwixepn
3y} Paddxa IdAdU Aew (1) puog pajeutpiogng SIy) Aq Suloq djel Isaidul Yyl



EXHIBIT "A"

ACCEPTANCE OF OFFICE OF SUBORDINATED BOND PAYING AGENT
| , 2018

Ladies and Gentlemen:

: The undersigned hereby accepts the duties and obligations of Subordinated Bond Paying
. Agent for the Variable Rate Subordinated Utilities System Revenue Bonds, 2018 Series A of the

- “City of Gainesville, Florida (the "City") imposed upon the undersigned by the Amended and

Restated Utilities System Revenue Bond Resolution of the City .adopted January 30, 2003, as
amended, restated and supplemented, including inter alia, as supplemented by the Amended and
Restated Subordinated Utilities System Revenue Bond Resolution adopted by the City on
December 8, 2003; as:..amended,: and supplemented including, without limitation, as
supplemented by Resolution No. ____ adopted by the City .on May 17,2018, -

U.S. BANK NATIONAL ASSOCIATION

By:
Title:




EXHIBIT "B"

PURCHASE CONTRACT




$25,000,600
CITY OF GAINESVILLE, FLORIDA
Variable Rate Subordinated Utilities System
Revenue Bond, 2018 Series A

CONTRACT OF PURCHASE
L7018

The Honorable Mayor and Commissioners
City of Gainesville, Florida

City Hall

200 East University Avenue

Gainesvilie, Florida 32601

Honorable Mayor and Commissioners:

STI Institutional & Government, Inc. (the "Purchaser™) offers to enter into the following
. agreement with you, the City of Gainesville, Florida (hereinafter sometimes called the "City")
:which, upon acceptance of this offer; will be binding upon you and upon the Purchaser. This offer
is:made stbject to your acceptance ofithis Contract of Purchase (this "Contract of Purchase™) on or
before 5:00 P.M., Florida time,on . 2018.

1.. . Purchase and:Sale. Upon the terms and conditions and upon the basis of the
representations, warranties and covenants set forth herein, on the .Closing Date as hereinafier
defined; the Purchaser hereby agrees to purchase from the City, and the City hereby agrees to sell
* to the Purchaser all, but not less than all, of the Variable Rate Subordinated Utilities System
Revenue Bond, 2018 Series A (the "2018 Variable Rate Bond"), in the principal amount of not to

be outstanding in excess of $25,000,000 and maturing on __,2021, but subject to optional
redemption and mandatery tender on , 20__ (the "Mandatory Purchase Date"), as
“described in Resolution No. .- of the City adopted on , 2018 (the

“Supplemental Resolution"), authorizing the issuance of the 2018 Variable Rate Bond. The 2018
Variable Rate Bond shall mature at the times, in the amount and shall bear interest at such rates, ail
as set forth in the Supplemental Resolution. Interest on the 2018 Variable Rate Bond is payable on
the first Business Day of each month commencing ., 2018.

.All capitalized terms used and not defined herein shall have the meanings assigned in the
Bond Resolution defined below.

» 2. - Authorizing Instruments and Source of Security. The 2018 Variable Rate Bond has
been authorized by the Supplemental Resolution.

The 2018 Variable Rate Bond shall be issued and secured under and pursuant to the
provisions of the Amended and Restated Utilities System Revenue Bond Resolution adopted by
the City on January 30, 2003, as:amended from time to time (the "General Bond Resolution"), as
supplemented by the Amended and Restated Subordinated Utilities System Revenue Bond



Resolution adopted by the City on December 8, 2003, as amended, restated and supplemented (the
"Subordinated Bond Resolution") and as the Subordinated Bond Resolution is supplemented
pursuant to the Supplemental Resolution (collectively, the "Bond Resolution™). :

. . The information required by Section 218.385(2), (3) and (6), Florida Statutes, to be
- provided to the City by the Purchaser is set forth in Appendix I! hereto.

3. Authority of the Purchaser. The Purchaser hereby represents that neither it nor any
"person” or-"affiliate" has been on the "convicted vendor list" during the past 36 months as all such
terms are defined in Section 287.133, Florida Statutes.

4, »~ Purchase for Own Account. The Purchaser heréby represents'that it is not acting as
a broker or othér intermediary, and is purchasing the 2018 Variable Rate Bond as an investment
-from its own capital and for its own account and not with a present view to a resale or other
- +distribution to the public; provided, however, the Purchaser reserves the right to transfer or sell the
. 2018 Variable Rate Bond in its sole discretion but subject to the requirements and restrictions of
the Supplemental Resolution. The Purchaser shall on the delivery date of the 2018 Variable Rate

. Bond deliver an Investor Letter in substantially the form as set forth in Appendix IV hereto.

M

‘ 5. Representations and Warranties of the City. The City vepresents and warrants to,
aid agrees with, the Purchaser that, as of the date hereof:

L . (a)  The Gity is a duly established public body corporate organized and eXisting
under the iaws of the State of Florida.

. (b) - The City has duly authorized the Bond Resolution, has duly authorized and
approved tbe execution and delivery of, and the performance by the City of the obligations
contained :in the 2018 Variable Rate Bond, this Contract of Purchase and the Supplemental
Resolution and has duly authorized and approved the performance of its obligations contained in
the Bond Resolution-and the consummation of all other transactions contemplated thereby.

; ©) The City has full legal right, power and“authority (i) to enter into this
Contract of Purchase, (ii) to issue, sell and deliver the 2018 Variable Rate Bond to the Purchaser
pursuant to the Bond Resolutiony as provided herein, and (iif)'to carry out and consummate the
transactions. contemplated by this Contract of Purchase, the Bond Resolution and the
Supplemental Resolution and, to the knowiedge of the Clty, compliance: with the provisions
thereof will not conflict: with or constitute a breach of or default under-any applicable law,
administrative regulation, court order or consent decree of the State of Florida or any department,
division, agency or instrumentality thereof or, of the United States, or any applicable judgment or
decree or any loan agreement, note, resolution, indenture, agreement or other instrument to which
the City is a party or may be otherwise subject.

(d) All approvals, ‘consents and orders of any governmental authority, board,
agency or commission having jurisdiction which would constitute a condition precedent to the
performance by the City of its obligations hereunder and under the Bond Resolutlon the 2018
Variable Rate Bond and this Contract of Purchase have been obtamed



: (e) No litigation is pending or, to the knowledge of the City and except as
disclosed to the Purchaser, threatened in any court in any way affecting the corporate existence of
the City or the titles of the members of the City Commission to ‘their respective positions, or
seeking to restrain or enjoin the issuance, sale or delivery of the 2018 Variable Rate Bond, or in
- any way contesting or affecting the validity or enforceability of'the 2018 Variable Rate ' Bond, the
- Bond Resolution or this Contract of Purchase or contesting the power of the City or its authority

- . with respect to the 2018 Variable Rate Bond, this Contract of Purchase or the Bond Resolutlon

: ® The City-acknowledges and agrees that (i) the purchase and sale of the 2018
Viriable Rate Bond pursuant to. this Contract of Purchase ‘is ‘an ‘arm’ 's-length’ commercial
. transaction -between the City and the Purchaser, (ii) in connection therewith and with the
*... discussions, undertakings and procedures ieading up {o the consumtation of such transaction, the
‘ Purchaser is-and has been acting solely as principal and is not acting as the agent, municipal

advisor, financial advisor or-a fiduciary of the City, (iii) the Purchaser has not assumed an advisory
or fiduciary responsibility in favor of the City with respect to the transaction contempldted hereby

_or the discussions,  undertakings and procedures leading thereto- (lrrcspectwe of whether the
Purchaser has provided other services or is currently providing other services to the: City on other
matters) and the Purchaser has no- obligation to the City with respect to.the tranisactions
contemplated hereby except the obligations of the Purchaser expressly set forth in this Contract of
Puirchase, (iv) the City has consulted with its own legal, financial, municipal and other advisors to
the extent it has déemed appropriate, and (v) the Purchaser has financial and other interests that
differ from those of the City.

' 6. Purchaser Covenants.

(a) The Purchaser agrees to make the Advances contemplated in, and in
accordance with the terms of, the Supplemental Resolution.

(b) The Purchaser hereby waives any rights of set off for any amounts owed
hereunder, under the Bond Resolution or the 2018 Variable Rate Bond with respéct to any and all
deposits (general or special, time or demand, provisional or final) at any time held.

7. Purchaser Closing Conditions. The Purchaser has entered’into this Contract of
Purchase in-reliance upon the representations, warranties and agreements of” the City contained
herein, and in the documents and instruments to be delivered at the Closing, as hereinafter defined,
and upon the performance by the City of its obligations hereunder at or prlor to the Closmg Date.
Accordingly, the Purchaser's obligations under this Contract of Purchase to purchase to-accept
delivery of and to pay for the 2018 Variable Rate Bond on the Closing Date shall be conditioned
upon the satisfaction of the conditions precedent set forth in the Supplemental Resolution and the
performance by the City of its obligations to be performed hereunder; and: shall also be subject to
the following additional conditions, including the delivery by the City of such ‘documents as are
enumerated herein, in form and substance reasonably satisfactory to the Purchaser on or before the
Closing Date.

(@) © At the'time of the Closing, the Bond Resolution will be in full force and
effect, and will not have been further amended, modified or supplemented; provided, however the
Purchaser acknowledges and has consented to the adoption of Resolution No. 170395 adopted by



the City on September 21, 2017 and incorporating by reference a resolution captioned "Second
Amended and Restated Utilities System Revenue Bond Resolution" containing certain
amendments which shall, upon satisfaction of certain conditions set forth therein, amend the
General Bond Resolution and provided further, the Purchaser acknowledges and has consented to
the adoption of Resolution No. adopted by the City on , 2018 containing
certain amendments which shall, upon satisfaction of certain conditions set forth therem amend
the Subordinated Bond Resolution. : S e

v (b At the time of the Closing, all necessary action of the City relating to the
issuance of'the 2018 Variable Rate Bond will have been taken and will be in full force and effect.

or o (¢) - The Purchaser has the right to termmate Lhe Purchasers obllgatlons under

this ‘Contract of Purchase to purchase, to accept delivery of and to pay-for the 2018 Variable Raie
Bend. by motifying and consulting with the City “egardmg its election to do so if on the Closing
Datc (as defined herein): : . B ety

vt “af o © (1) An-order, decree or injunction of any eourt of competent
jurisdiction, issued:-or made to the effect that the issuance, offermg or sale of obllgatnons of the
2018 Variable Rate Bond. or of* the same general character as the 2018 Variable Rate Bond,
including any or all-under lying obligations, as contemplated hereby, is or would be in violation of
any applicable law, rule or regulation, including (without limitation) any provision of applicable
federal securities laws as amended and then in effect; or

S e el o0 (2) Any litigation shall be pending or threatened at the time of the
Qlosmg to:réstrain or enjoin the issuance, sale or delivery of.the 2018 Variable Rate Bond, or in
-any way contesting or affecting any authority for or the validity of the proceedings authorizing and
approving the 2018 Variable Rate Bond, or challenging the ex1stence or powers of the City with
respect to its obligations under the Bond Resolution.

S - = (d) . At or prior to the Closing, the Purchaser will ha\)e received each of the
fallowing:

s n The duly executed and authentlcated 2018 Variable :Rate Bond
registered in the name of the Purchaser. o Ce C e

B 2) Executed copies of the Bond Resolution and “t’flejsoppl_emental
Resolution.

: 5w (3) The approving opinion, dated the L losing Date and addressed to the
Clty, of Holland & Knight LLP, Bond Counsel to the City, in substanllallv the form attached
- hereto as Appendix "II1," and opinion of such counsel. dated the Closing Date and addressed to the
Purchaser, to the effect that such- opinion addressed to the City may be relied upon by the
Purchaser to the same extent as if such opinion were addresse;l to them;

g o VED AEN, (4)  Anopinion, dated the Closing Date and addressed to the Pyrchaser,
; of Nlcolle M. Shalley, the City Attorney, in form and substance atldched hereto as Appendix V.



: - (5) Evidence that the applicable conditions to the issuance of
Additional Bonds set forth in Section 2.02 of the Subordinated Bond Resolution: have been
satisfied. cat R

8. The Closing. The delivery of and payment of the mmal Advance under the 2018
Variable Rate Bond (the "Closing™) shall take place at the offices. of the City,. in Gainesville,
Florida,on .~ , 2018 (the "Closing Date™), or on such other date or at such other place
as shall have been. mutual]y agreed upon by the City and the Purchaser as the date on or place at
which the Closing shall occur. Simultaneously with such delivery and provided that all-conditions
to. the obligations of the Purchaser and the City set forth herein-and in'the Bond Resolution have
been satisfied, the Purchaser will cause the initial Advance of the 2018 Varlab]e Rate Bond to be
paid in Federal Funds as directed by the City. VA

et 9 Expenses. (a) The Purchaser will be under no obligation-to pay, and the City will
pay, all expenses incident to the performance of the obligations of the City hereunder including,
but not limitad to, (i) the cost.of the preparation and printing of the 2018 Variable Rate Bond;
(it) the fees and. disbursements ofiHoiland & Knight LLP, Bond Counsel; (iii) the fees and

disbursements of Public Financial Management, Inc., Financial Advisor to the City; (iv)-the fees

and disbursements of U.S. Bank National Association, as Trustee, Registrar and Paying Agent;

-(w)-the fees and disbursements of any other experts, counsel or consultants retained by the City and

(Vi) all reasonable and customafy expenses incurred by the Purchaser in connection with the

. negotiation and closing of the transactions contemplated hereby, including the fees and
*¢ disbursements of counsel retainedby it, whether or not the Closing shall occur for any reason.

_ (b) The City acknowledges that it has had an opportunity, in consultation with
such advisors as it may deem appropriate, if any, to evaluate and consider the fees and-expenses
being incurredias part ofthe issuance of the 2018 Variabie Rate Bond mciudmg those reﬂected in
Appendix Il attached hereto. 4

10 - Notices. Any notice or other communication to be given to the City under this
Contract of Purchase must:be given by delivering the same in writing to City of Gaincsville,
Florida, 200 East University Avenue, Suite 425, Gainesville, Florida 32601, Attention: Nicolle M.
Shalley, City Attorney, and any notice or other communication to be given to the Purchaser under
this Contract of Purchase must be given by delivering the same in writing to ST Institutional &
Government, Inc., 200 -South Orange Avenue, Suite 600, Orlando, Florida 32801, Attention:
Government Banking, Brian S. Orth. '

1. Benefit of Agreement. This Contract of Purchase is made solely for the benefit of

_the City and the Purchaser (including the successors or assigns of any Purchaser) and no other

- person may acquire or have any right hereunder or by virtue hereof

> 12, . Counterparts. This Contract of Purchase may be exeeuted in several counterparts

5 Wthh together shall constitute one and the same instrument.

13 - Florida Law Governs. The validity interpretation and performance of thls Comract
of Purchase shall be governed by the laws of the State of Florida. - ST '



14.. . Entire Agreement. This Contract of Purchase when accepted by you in wrltmg as
heretofore spemf ied shall constitute the entire agreement between-us. . = . SRRy

'15..: -Headings. The headings of the paragraphs and sections of this Contract of
Purchase are: mserted for convenience only and shall not be deemcd 1o: be part hereoﬁ Py

[SIGNATURE PAGE FOLL OWS]




[Counterpart Signature page to Contrdct of Purchase]-: - +

IN-WITNESS WHEREOF, the parties hereto have execuled thts Agreemeht the day and
year first above written. FRRIETS Ty

. STIINSTITUTIONAL & %/t !
O GOVERNMENT, INC.; as Purchaser

By:
Name:
Title:

(Signature Page to Contract of Purchase — 2018 Series A)



[Counterpart Signature page to Contract of Purchase]

Accepted . - . -, 2018. SR RER R L T
WOARE L iR CITY OF GAINESVILLE, FLORIDA
By:

Title: Chief Financial Officer, Utilities

"APPROVED AS TO FORM AND LEGALITY:

By:
i City Attorney

(Signature Page to Contract of Purchase — 2018 Series . A). -



APPENDIX
REDEMPTION AND TENDER PROVISIONS
Y CITY OF G—AINESVILLE,':FLORIDA '
$
City of Gainesville, Florida
Variable Rate Subordinated Utilities System
Revenue Bond, 2018 Series A

Onptional Redemption

Sée Supplemental Resolution.

Mandatory Redemption

- No mandatory redemption provisions.

~Optional Tender

See Supplemental Resolution.
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APPENDIX I
DISCLOSURE STATEMENT

: The undersigned, : STI Institutional & Government, Inc., as Purchaser, proposes to
negotiate with the City of Gainegville, Florida (the "City"), for the sale of the Variable Rate
Subordinated Utilities System Revenue Bond, 2018 Series A in the principal amount of not be
outstanding in excess of § . . (the "2018 Variable Rate Bond"), to be completed on this

' date. Prior to the award of the 20[8 Variable Rate Bond, the followmg mformatlon IS hereby

tu%mshed to the City:

“1.° ** The Purchaser will be paid an origination fee of $25,000 in connection w1th the
pﬁréhase«of the 2018 Variable Rate Bond. Purchaser’s Counsel's fees in'the amount of $13,000 are
being paid by the City.

.« 2. Noother, fee, bonus orother compensation is esunmlud to be paid by the Purchaser
it-connection with the issuance of the 2018 Variable Rate Bond, to any person not regularly
employed or-retained by the Purchaser (including any "finder” as defined in Section 218.386,
Florida Statutes), except as specifically enumerated as expenses to be incurred by the Purchaser as
set. forth in paragraph 1 above.

3. Theamount of the underwriting spread (the differenee between the price at which
© the 2018 Variable:Rate Bond willibe initially offered to the public by the Purchaser and the price to

-berpaldito the City:-for the 2018 Variable Rate Boud, exclusive of accrued interest) expected to be
. réatized by the Purchaser is $-0-. The Purchaser will be paid an origination fee as described in
Paragraph 1 above.

4. Truth-in-Bonding Statement. The proceeds from the sale of the 2018 Variable Rate

Bond together with other legally available funds, will be used for the purpose of (i) financing

various. capital expenditures for the City's utility system, and (ii) paying certain costs of issuance

“incurred in connection with the issuance of the 2018 Variable Rate Bond. The 2018 Variable Rate

Bond is expected to be repaid over a period of three years. Because the 2018 Variable Rate Bond

bears interest at a variable rate it is impossible to determine the total interest that will be paid over
the life of such Bond.

The 2618 Variable Rate Bond will be repaid from the revenues of the City's Utility System.
Because the 2018 Variable Rate.-Bond bear interest at a variable rate and the revolving nature of
. the 2018 Variable Rate Bond it is impossible to determine the annual amount of such revenues,
. that:will not be available to finance the other services of the City for three years.

5. The names and address of the Purchaser is:

STI Institutional & Government, Inc.

200 South Orange Avenue, Suite 600

Orlando, Florida 32801

Attention: Government Banking, Brian S. Orth
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IN WITNESS WHEREQF, the undersigned has executed this Disclosure Statement on

* behalf of the Purchaser this day of , 2018.

RSt )

SRS S, STI INSTITUTIONAL &
T s s Lypewa” GOVERNMENT, INC., as Putchaser

By:
Name:
Title:

i

7

1

K
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APPENDIX III -

FORM OF OPINION OF BOND COUNSEL

[Date of Delivery]

City of Gainesville, Florida
Gainesville, Florida

Re: . Nottobe Qutstanding in Excess of $25,000,000 City of Gainesville, Florida
-Variable Rate Subordinated Utilities System Utilities System Revenue
Bond, 2018 Series A

Ladies and Gentleraen:

4

 We have acted as Bond Counsel in connection with the issuance and sale by the City of

‘Gainesville, Florida (the "Issuer"), of its not to be outstanding in excess of $25,000,000 Variable
~Rate Subordinated Utilities System Revenue Bond, 2018 Series A (the "2018 Series A Bond") of
which $50,000 will be advanced on the date hereof,

45 Allterms used herein in-capitalized form and not otherwise defined herein shall have the
sdite meanings as ascribed. to-them.under the Amended dnd Restated Utilities System Revenue
Bond Resolution, adopted by the Issuer on January 30, 2003 (the "Senior Resolution"), as
amended and supplemented, including particularly as supplemented by the Amended and Restated
Subordinated Utilities System Revenue Bond Resolution adopted by the Issuer on December 8§,
2003; as amended, restated and supplemented (the "Subordinated Resolution"), as supplemented
by Resolution No. - adopted .by the Issuer on May 17, 2018 (the "2018 Supplemental
Resolution" ‘and together with the Senior Resolution and the Subordinated Resolution, the
"Resolutions").

- Subject and pursuant to the terms of the Resolutions, the principal of, premium, if any, and
interest on the 2018 Series A Bond shall be payable from and secured by a lien upon and pledge of
amounts on-deposit in the Subordinated Indebtedness Fund established under the Subordinated
. Resolution, subject to the provisions of the Senior Resolution and the Subordinated Resolution
permitting the application thereof for the purposes and on the terms and conditions set forth in the

"+ Senior Resolution and the Subordinated Resolution (collectively, the "Pledged Funds"); provided,

‘however (i) such pledge and assignment is on a parity with (a) the pledge and assignment thereof
created by the Subordinated Resolution as security for the Subordinated Bonds, and (b) the pledge

. vand assignment. thereof created by any Supplemental Resolution as security for any Parity

- Subordinated:Indebtedness; and (ii) such pledge and assignment is subordinate in all respects to (a)

. the pledge and assignment of the Trust Estate created by the Senior Resolution as security for
Bonds, and’(b) any pledge and assignment of the Trust Estate created as security for any Parity
Hedging Contract Obligations.
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The 2018 Series A Bond is a revolving note which may be outstanding at any time up to a
maximum. of $25,000,000. The 2018 Series A Bond is dated its date of issuan_ee and delivery, has
been issued in fully registered form, finally matures on g 1, 2021, bears interest on the

amounts Advanced thereunder from the date of each Advance at such rates set forth therein and is

++ subje¢t to redemption prior to maturity in the manner and upon the terms and conditions set forth

therein and in the Bond Resolution.

“The2018 Series A Bond have been issued to finance the 2018 Series A Project, and to pay
costs of issuance of the 2018 Series A Bond.
The 2018 Series A Bond shall.not be deemed to cons:tritute.é‘;éenefal:obligation or a pledge
of the faith.and c¢redit of the Issuer, the State of Florida or any politica] subdivision thereof within
the meaning of any constitutional, iegislative or charter provision or limitation, but shall be

» payable solely from and secured by a lien upon and a pledge of the Pledged Funds, in the manner

and.to the-extent provided in the Resolutions. No holder ofthe 2018 Serles. A Bond shall ever have

“the right; directly or indirectly, to require or compel the exercise of the ad valorem taxing power of
- the Jssuer or-any other political subdivision of the State of Florida or taxation in any form.on any
- réal.or personal property for any purpose, including, without limitation, for the payment of
“principal of and intérest on such 2018 Series A Bond, nor shall any holder ofa 2018 Series. A Bond

be entitled to payment of'such principal and interest from any other funds of the Issuer other than

«the Pledged Funds; all in the manner and to the extent provided in the Resolutions. The 2018
.. Series A Bond and the indebtedness evidenced thereby shall not constitute a lien upon any real or
_personal property of the Issuer, or any part thereof, or any other tangible personal property oforin

terdssuar, but shall constitate a fien only on the Pledged Funds, all in the manner and the.extent
provided in the Resolutions.

“The description of the 2018 Series A Bond in this-opinion and.other statements concerning
the terms and conditions of the issuance of the 2018 Series A Bond do not purport to set forth all of
the terms and conditions of the 2018 Series A Bond or of any. other document relating to the
issuance of'the 2018 Series A Bond, but are intended only to 1den11fy the 2018 Serles A Bond and
to describe briefly certain features thereof. This opinion shall not be deemed or treated as an
offering circular, prospectus or official statement and is not intended in any way to be a disclosure

. docutrient for use in‘connection with the sale or delivery of the 2018 Series A Bond.

In rendering the opinions set forth below, we have examined certified copies of the
Resolutions: and various other agreements, certificates and opinions delivered in connection
therewith, and are relying on the covenants, representations and agreements of the Issuer and
certain reports :contained or referenced therein, including, without limitation, the Certificate
Relating to Tax; Atbitrage and Other Matters dated . 2018 of the Issuer and the
covenant of the Issuer to comply with the applicable requirements conlamed in Section 103 and

. .Part'IV of Subchapter B of Chapter 1 of Subtitle A of the Internal Revenue Code of 1986, as

t.amended (the "Code"), and the applicable regulations [hereqnder_ to the, extent necessary to
- preserve the exclusion of interest on the 2018 Series A Bond from gross.income for federal income

tax purposes.

‘We have also examined certified copies of the ploceedmgs of the Issuer and other
information submitted to us relative to the issuance and sale by the Issuer of the 2018 Series A
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. Bond. -In addition, we have examined and relied upon the opirions of Nicolle M. Shalley, Esq.

City Attorney,.as to the due organization and valid existence of the Issuer, the due adoption of the
Resolutions:and the due authorization, execution and delivery of the 2018 Series A Bond and all
other documents associated with the issuance thereof and the.compliance:of the Issuer with all
i conditions precedent to the issuance of the 2018 Series A Bond.. We have alsorelied on such other
- agreements, certificates, documents and opinions, including certificates and representations of

'+ -public officials and other officers and representatives of the various other parties participating in

. this transaction, as we have deemed relevant and necessary in comtnection: with the opinions
expressed below. . We have not undertaken an independent audit, examination, investigdtion or

- inspection of the matters described, contained or referenced in such agreements, documents,

-certificates, representations: and opinions, and have relied so}ely on lhe tacts estlmatee and
circumstances described and set forth therein. S : ‘

" Inour examination of the foregoing, we have assumed the genuineness of'sigratures on all
-décuments: and instruments, the authenticity of documents submitted: “as’ orlgmals and the
conformity to originals of documents submitted as copies. : R
i . The.opinions set forth-below are expressly limited to, and we opine only with respect to,
the laws.af the State of Florida and the federal income tax laws of the United States of America.

3+ Based upon and subject to-the foregoing, we are of the opinion that, as of the date hereof
amd under existing law:

; (i), The Issuer is a political subdivision of the State of Florida, duly. .
§ . . organized and validly existing under the laws of the State of Florida.
- (ii)~ The Resolutions constitute valid and legally binding obligations of

-the Issuet, enforceable in accordance with the laws of the State of. Florlda

(iii)  The 2018 Series A Bond is a valid and legally binding special
‘obligation of the Issuer, enforceable in accordance with the laws of the State of
Florida and the terms of the Resolutions and are payable solely from and secured
salely by a lien upon-and pledge of the Pledged Funds, in the manner and to the

~ extent provided-the Resolutions, provided, however (i) such pledge and assignment’
is on a parity with (a) the pledge and assignment thereof created by the
Subordinated Resolution as security for the Subordinated Bends, and (b) the pledge
and assignment thereof created by any Supplemental Resolution as security for. any
‘Parity Subordinated Indebtedness, and (ii) such pledge and assignment. is
. subordinate: in all respects to (a) the pledge and assignment of the Trust Estate -
created by the Bond.Resolution as security for Bonds; and (b) any pledge a,nd;
assigriment of the-Trust Estate created as security for.any- I’arlty Hedgmg Contract
Obligations.. 1 TR Wy

(iv)  The interest on the 2018 Series A Bond is excludable from gross’
income for federal income tax purposes and is not an item of tax preference for
purposes of the federal alternative minimum tax imposed on individuals or, for:
taxable years beginning prior to January 1, 2018, on corporations; however solely
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for taxable years beginning prior to January 1, 2018, such interest. is taken into
account in determining adjusted current earnings for:the purpose: of computmg the
alternative minimum tax imposed on certain corporcmom
The opinions cxpressed in the preceding par‘lglaph are: condltloned uponu
.compliance by the Issuer with its covenants relating tq certain arbitrage rebate and
_other tax requirements contained in Section 103 and Part IV:of Subchapter B .of.
‘Chapter 1 of Subtitle A of the Code (including, without limitation, its covenants not .
. 1o use any proceeds of the 2018 Series A Bond in-a manner that would cause. the
.~ 2018 Series A Bond to be classified as a private activity bond under Sections 141(a)
: and 141(d) of the Code and to comply with the requirements contained in Section .
148 of the Code), to the extent necessary to preserve the exclusion of interest.on the .
2018 Series A Bond from gross income for federal income tax purposes. Failure of
the Issuer to comply with such requirements could cause-the interest on. the! 2018 :
~Series A-Bond to be included in gross income for federal income.tax purposes
.+ retroactive to the date of issuance of the 2018 Series A Bond.. Other provisions of’
i the Code may- give rise to adverse federal income tax consequences to particular
.+ bondholders. ‘The scope of this opinion is limited to matters addressed- above and
no-opinion is expressed hereby regarding other federal income tax consequences
that may arise due to ownership of the 2018 Series A Bond. We express no opinion
i regarding any state tax consequences of acquiring, carrying, owning or disposing of
' the 2018 Series A Bond. Owners of the 2018 Series A Bond should consult their
:tax advisors regarding any state tax consequences of owning the 2018 Series A
Bond. '

We call your attention to Internal Revenue Service Notice 2010-81, as
- amended and supplemented by Internal Revenue Service Notice 2011-63
(collectively, the "Notices"). The 2018 Series A Bond is treated as a single "issue"
for federal income tax purposes. Pursuant to the Notices, for certain purposes each
Advance with respect to the 2018 Series A Bond is treated as a separate "bond"
issued on the date of such Advance. Accordingly, the treatment for federal income
tax purposes of interest on Advances after the date hereof may be sub]ecl to
changes in federal income tax laws which occur after the date hcleof

-~ Our opinions expressed herein are predicated upon current facts and circumstances, and
upon present laws and intcrpretations thereof, and we assume no affirmative obligation to update
the opinions expressed herein if such facts or circumstances, or laws or interpretations thereof,
change after the date hereof, even if such changes come to our attention. All opinions as to legal
.- obligations of the Tssuer set forth above are subject to and limited by (a) bankruptcy, insolvency,

_reorganization, moratorium or similar laws, in each case rela!m;, to or affecting the enforcement of
_cteditors' rights, (b) applicable laws or equitable principles ihat may affect remedies or injunctive
~or other equitable relief, and (¢) judicial discretion which may be exercised in applicable cases to
-adversely affect the enforcement of certain rights or remedies. «

Thé scope’ of our engagement in relation to the issuance of the 2018 Serles A Bond has
been limited solely to the examination of facts and law incident to rendermg the ‘opinions
expressed herein. We have not been engaged, nor have we undertaken, to corifirm or verify and
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therefore express no opinion as to the accuracy, completeness, fairness or sufficiency of any other
material relating to the 2018 Series A Bond and therefore express no opinien in regard thereto. In
- addition, we have not been engaged to and therefore express no opinion herein regarding the
. perfection ‘or priority of the lien on the Pledged Funds created by the Resolutions or as to the

. ..compliance by the Issuer or the purchaser with any federal or state registration requirements or

securities laws, regulations or rulings with respect to the offer sale or dlstrlbutlon of the 2018
Series A Bond. LER : teon % i

+:Our opmlon is limited solely to the matters stated herem and no opmlon 1s to be lmphed or
1samtended beyond the opinions expressly stated herein. : - &

»’ s
] ot

bmcerely yours

. < vejritia Ta HOL[AND&KN[GHTLLP
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APPENDIX IV .

FORM OF INVESTOR LETTER

City of Gainesville, Florida
Gainesville, Florida

Hplland & Knight LLP
Lakeland, Florida

“Re:  City of Gainesville, Florida Variable Rate Subordinated Utilities System
: Revenue Bond, 2018 Series A (the "2018A Bond")

f.adies and Gentlemen:

This letter is-being provided by 8T1 Institutional & Government, Inc. (the "Purchaser") in
: " connection with:the purchase of the above-referenced 2018A Bond which were delivered to us by
- the City of Gainesville, Florida (the "City") on the date hereof.

1:. " .We are a Delaware corporation and are engaged in the business of making loans
similar to that evidenced by the 2018A Bond or in the business of entering into loan transactions
¢videriced by securities: similar to the 2018A Bond, and we have sufficient knowledge and
experienceiin financial and business matters, including the purchase and ownership of tax-exempt
obligations, to be capable of evaluating the merits and risks of our investment in the 2018A Bond.

. 2. We are-purchasing the 2018A Bond for our own account (or the account(s) of our
banking affiliates) for investment purposes and with no present intention to resell or otherwise
dispose of the 2018A Bond (or any portion thereof or any interest therein); provided, however, that
‘subject to applicable laws, we reserve the right to transfer the 2018A Bond at any time in our sole
discretion in accordance with the2018A Bond. The interest rate represented by the 2018A Bond
was negotiated pursuant to an arm'’s-length transaction between the City, as willing seller, and the
Purchaser, as a willing buyer.

- 3. . Weare not acting as an Underwriter (as defined in Section 14 below) with respect
to the 2018A ‘Bond and presently; to our knowledge, there is no Underwriter for the 2018A Bond.
 We have not contracted with any person pursuant to a written agreement to have such person

- participate in-the initial sale of the 2018A Bond and we have not agreed with the City pursuant to a

- .written agreement to seil the'2018A. Bond to persons other than ourselves or related parties to
ourselves.

<4, % We are able to bear the economic risk of our investment in the 2018A Bond.

d BT < We acknowledge that the 2018A Bond does not represent a general obligation of
the City; is not secured by a pledge of the faith and credit of the City or the State of Florida or of
any political subdivision thereof and does not create indebtedness of the State of Florida or any

V-1



political subdivision thereof, and we further acknowledge that no covenant, stipulation, obligation
or agreement contained in any documents related to the issuance of the 2018A Bond is or shall be
deemed to be.a covenant, agreement or obligation of any present or future board memiber; officer
or employee of the City in his or her individual capacity.

6. We understand that no offering statement, prospectus, offering circular, official
statement or other disclosure document containing material information with respect to the City or
the 2018A Bond is being or has been prepared, and that; with due diligence, we have made our

* - own inquiry and analysis with respect to the City, the 201 8A Bond and the security therefor.

oo I We have received all financial and other mformatron regardmg the City that we
- have-requested and-which we consider relevant or necessary to make an informed decision to make
__the loan evidenced by the 2018A Bond. We have made our own inquiry into the Cl'edltwoﬂhlrlt.bs
- of the City, we have reccived all the information that we have requested from the City ‘or any
.. agenits or tepresentatives thereof, and we have been afforded a reasonable oppottunity to ask
“questions about the terms.and-conditions of the offering of the 2018A Bond and the security
therefor and the City.

i

& . The 2018A Bond is:a revolving line of credit and amounts advanced and repaid
may be re-advanced and on the date hereof there was an initial adv rance of §

9. We understand that the 2018A Bond is issued subject to the transfer restrictions set
l‘qrth in the 201 8A Bond.

1% 10, We understand there will be no CUSIP numbers or credit ratings obtained on ihe

2018A Bond.

‘11 = We are an "accrédited investor” as that term is defined in Rule 501(A)(1), (2)or (3)
under Reg,u!auon D as promulgated by the Securities and Exchange Commission under the
Securities Act of 1933, as amended, and a qualified mstltutronai buyer as conlcmplaled by Sectron
517.061(7), Florida Statutes.

12. © Weare not funding the loan evidenced by the 2018A Bond for the direct or indirect
pfomotion of any scheme or enterprise with the intent of \/1olaimg or evadmg any provision of
Chapter 517, Florida Statutes.

3. - Weunderstand, acknowledge and agree that the 2018A Bond has not been and will
not be registered-under the Securities Act of 1933, as amended, or the securities or Blue Sky laws
ofiany statérand that no-filings with respect thereto will be made with the l:lectromc Municipal
Market: Access System operated by the Municipal becurmes Rulemakmg Board S

14. Defined Terms:
. .(a)  "Public" means any person (including an individual; trust, estate; partnership,
. association or corporation)-other than an Underwriter or a related party. The term "related party”

+ for purposes of this Letter generally means any two or more persons who have greater than 50
percent common ownership, directly or indirectly.
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- (b):  "Underwriter" means (i) any person that agrees pursuant to a written contract with
the Clty (or with the lead underwriter to form an underwriting syndicate) to participate in‘the initial
sale of the 2018A Bond to-the Public, and (ii) any person that agrees pursuant to a written contract
directly orindirectly with.a person described in clause (i):of this paragraph to :participate in the
initial sale of the 2018A Bond to the Public (including a member of the selling group or a party to
a retail distribution agreement participating in the initial sale of the "018A Bond to [hc Publlc)

-15..  The undersigned. understands that the foregomg mformatlon will be rehed upon by
the City with respect to certain of the representations set forth in the [Certificate Relating.to Tax,
Arbitrage and Other Matters] with respect to the 2018A Bond and with respect to compliance with
the federal income tax fules affecting the 2018A Bond, and by Holland & -Knight- LEP, Bond
Cohunsel, in:connection with rendering its opinion that interest comporient on the 20¥8A.Bond is
excludable from gloss income for federal income tax purposes, the preparallon of the Internal
Révenue Service Form 8038-G, and other federal income tax advice that it'may glve to the City
from time to time relating to the 2018A Bond; provided, however, that'the- -representations:set forth
ini this Certificate are }imited to factual matters only and nothing inthis Certificate reptesents the
Plirchaser's interpretation ofany laws, including specifically Sections 103 and 148 of the Internal
Revenue Code of 1986, as amended, and the Treasury Regulations thereunder.

DATED this  dayof . 2018.

Very truly yours,

STLINSTITUT H;NAL & GOVERNMENT
INC., as Purchaser

By:
Name:
Title:
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APPENDIX V

FORM OF CITY COUNSEL OPINION ... .

, 2018
- . City Commission Holland & Knight LLP -
of City:of Gainesville, Florida Lakeland, Florida

Gainesville, Florida

f
S}I Institutional & Government, Inc.
Jacksonville, Florida
i Re: . Not to be Outstanding in Excess of $ . . . City of Gainesville, Florida
; Variable. Raie Subordinated Utilities System Revenue Bond, 2618 Series A

Ladies and Geuntiemen:

- #+ - This opinion is being furnished to you in connection with the issuance and sale by the City
. 6t Gainesville, Florida (the "Issuer") of its not to be outstanding in excess of $25,000,000 principal '
- amount.of the Variable Rate Subordinated Utilities System Revenue Bond, 2018 Series A (the

3018 Series 4 Bond"). ‘The 2018 Series A Bond is being issued pursuant to the Amended and

Restated Utilities System Revenue Boud Resolution, adopted by the Issuer on January 30, 2003

(thit:"Senior Resolution™), as amended and supplemented, including particularly as supplemented
by the Amended and Restated Subordinated Utilities System Revenue Bond Resolution adopted
/by the Issuer on December 8, 2003; as amended, restated and supplemented (the "Subordinaied
Resolution"); as suppiemented by Resolution No. _____ adopted by the Issuer on May 17, 2018
(the "2018 Supplemental. Resdlution” and together with the Senior Resolution and the
Subordinated Resolution, the "Resolutions"). The 2018 Series A Bond is being issued to (i)
finance the Cost of Acquisition and.Construction of the 2018 Series A Project; and (ii) pay the
costs of issuance of the 2018 Series A Bond. All terms used herein in capitalized form and not
- othérwise defined herein shall have the same meanings as ascribed to them under the Resolutions.

- Subject and pursuant to the terins of the Resolutions, the principal of, premium, if any, and
interest on the 2018 Series A Bond shall be payable from and secured by a lien upon and pledge of
- amounts on deposit in the Subordinated Indebtedness Fund established under the Subordinated
- Resolution, subject to the provisions of the Senior Resolution and the Subordinated Resolution

permitting the application thereof for the purposes and on the terms and conditions set forth in the
‘Senior Resolution and the Subordinated Resolution (collectively, the "Pledged Funds"); provided,
however, that in the case of the Subordinated Indebtedness Fund, (i) such pledge and assignment is
on a parity with (a) the pledge and assignment thereof created by the Subordinated Resolution as

. security. for the Subordinated Bonds, and (b) the pledge and assignment thereof created by any
Supplemental Resolution as security for any Parity Subordinated Indebtedness, and (ii) such
pledge and assignment is subordinate in all respects to (a) the pledge and assignment of the Trust
Estate created by the Senior Resolution as security for Bonds, and (b) any pledge and assignment
of the Trust Estate created as security for any Parity Hedging Contract Obligations.
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.- ‘I'am the duly appointed City Attorney for Issuer. In that capacity, [ have examined all
proceedings of the Issuer in connection with the authorization, issuance and sale of the 2018 Series
ABond, including the Resolutions which were adopted pursuant to and under the Constitution and
- -Laws of the State of Florida, including Chapter 166, Florida Statutes, the Charter of the Issuer, and
other applicable provisions of law (collectively, with the Resolutions, the "Act™). I have also
reviewed the Contract of Purchase dated , 2018 between the Issuer and STI

Institutional & Government, Inc. (the "Purchaser") related to the 2018 Series A Bond (the

. "Purchase Contract"). | have also ‘made such investigation and have examined such other

- ordinances, resolutions, certificates, documents, public records and proceedings as | have deemed
- _relevant and necessary in rendering the opinions expressed below. Iam of the opinion that:

L (1) The Issuer is a political subdivision of the State of Florida, duly organized and
-validly existing and has full fegal right, power and authority to adopt and perform its obligations
.. under the Resolutions and to authorize, execute and deliver and to perform its obligations under
¢ the Resolutions, the 2018 Series A Bond and the Purchase Contract (collectively, the "Borrower

Documents"). SRR TR o T

di s {2) The Issueér has duly adopted the Resolutions and has duly authorized, executed and
delivered the Borrower Documents; and each constitutes the legal, binding and valid obligation of
tife Issuer, enforceable in accordance with its terms. The 2018 Series A Bond is a valid and
hinding:obligations of the Issuer as provided in the Resolutions and entitled to the benefits of the
I{gﬁ:ﬁ{)itrtions and of the Act, as amended on the date hereof, and the 2018 Series A Bond has been
d’ij.t‘:y and validly issued in accordance with jaw, including the Act ag amended to the date hereof,
and in accordance with the Resclutions. B

(3}  The Resolutions creates ihe valid pledge which it purports to create of the Pledged
Funds on a parity with (a) the pledge and assignment thereof' created by the Subordinated
Resolution as security for the Subordinated Bonds, and (b) the pledge and assignment thereof
created by any Supplemental Resolution as security for any Patity Subordinated Indebtedness,
provided, however, such pledge and assignment is subordinate in all respects to (a) the pledge and
assignment of the Trust Estate created by the Senior Resolution as security ‘for Bonds, and (b) any
pledge and assignment of the Trust Estate created as security for any Parity Hedging Contract
Obligations. . -

. The 2018 Series A Bond shall not be deemed to constitute a general obligation or a pledge

of the faith and credit of the Issuer, the State of Florida or any political subdivision thereof within
the meaning of any constitutional, legislative or charter provision or limitation, but shall be
payable solely from and secured by a lien upon and a pledge ofthe Pledged Funds, in the manner
and 1o the extent provided in the Resolutions. No holder of the' 2018 Series A Bond shall ever have
the right, directly-or indirectly, to require or compel the exercise of'the ad valorem taxitig:power of
_ thie Issuer or any other political subdivision of the State of Florida or taxation if any form'on any
real or personal property for any purpose, inciuding, ‘without limitation, for the payment of

_principal of and interest on such 2018 Series A Bond, nor shall any holderofa 2018 Series A Bond
. be entitled to payment of such principal and interest from any other funds of the Issuer other than
- the Pledged Funds, all in the manner and to the extent provided in the Resolutions. The 2018
Series A Bond and the indebtedness evidenced thereby shall not constitute a lien upon‘any real or
‘personal property of the Issuer, or any part thereof, or any other tangible personal property:of or in
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the Issuer, but shall constitute a lien only on the Pledged Funds, allin the manner and the extent
provided in the Resolutions. ‘

(4)  The Issuer is -authorized under the Act and the Resolutlons to fi nance the costs of
the 2018 Series A Project. o ~ o :

2 (5). = The adoption of the Resolutions and the authorlzatlon, executlon and dehvery of
the Borrower Documents, and compliance with the provisions theteof will not conﬂlct with, or
constitute .a -breach of or default under, any law, ddmmlstiatwe wgulatlon consent, decree
ordinance or resolution or, to the ‘best of my knowledge, any agreement or other mstrument to.
which the Issuer was or is subject as the case may be, nor will such enactment, 4dopt10n
- execution, delivery, authorization or.compliance result in, the creation: or imposition.of any lien,

~charge or-other security interest or encumbrance of any nature whatsoever upon-any of the

property-or assets of the Tssuer, or under the terms of any law, admi inistrative regulatlen erdmanee
' E:1L.~rwl,ut}or1 orinstrument, except as expressly provided by the Resolutions: TOn
: (6) i To the best of my knowledge, all approvals, consents, authorizations and orders of

any govemmental -authority or agency having jurisdiction in any matter which would constitute a

condition precedent. to the performance by the lssuer of its obligations under.the Borrower
Diocuments and the Resolutions: have been obtained and are in full force and effect, .or are

qustomarily granted in' due course after application thereof and expected to be obtained without
dglay beyond due course. :

oy (7) - The Issuer has duly performed all obligations to be performed by it pursuant to the
Resolutions on or prior to the date of delivery of the 2018 Series A Bond. ‘
¢ . The foregoing opinions are subject to the effect of, d[‘ld lestrtctions and llmltatlons 1mpo<ed
1by or resulting from, bankruptcy,: insolvency, debt adjustment, moratorium,’ reorganization,
»recewcrship or other similar laws affecting creditors' rights and Judlual dlseretlon and the valid
- exercise of the sovereign police powers of the State of Florida and of the constltutlonal power of

- .'the  United States of America. By use of the word ' ‘enforceable” in thlS opinion, we: are not

“rendeting-any opinion:as to the availability of the remedy of- spemﬁc performanee or other
equitable relief.

* All opinions expressed are limited solely to Florida law. No opinion is.expressed.as to the
laws of any other state, nor is any opinion expressed as to the excluslon of mterest on the 2018
Series A Bond from gross income for Federal income tax pmposes or the exemptlon of’i mterest on
the 2018 Series A Bond from state taxes. e NN S— :

Our opinion is limited in all respects to the laws existing on the date hereof. By providing
this opinion to you, we do not undertake to advise you of any changes in the law which may occur
after the date hereof or to révise, update or modify this opinion subseq_ucn_t to t_he'date hereof.

: Qur opinion is limited solely to the matters stated herem and no oplmon lS to be lmplled or
is intended beyond the opinions expressly stated herein.

KN YRR s

Notwithstanding the foregoing, 1 do not pass upon the appllcablhty of any approvals,
consents and orders as may be required under the Blue Sky or securities laws ‘or legal investment
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laws of any state in connection with the offering and sale ‘of the 2018 Series A- Bond or in
.connection with the registration of the 2018 Series A Bond 'under the federal securities laws.

-1 am furnishing this opinion to you solely for your benefit and no other person is-entitled to
rely hereon. This opinion is not to be-used, circulated, quoted-or otherwise referred to for any other
purpose.

Yours truiy,- :

OFFICE OF THE.CITY ATTORNEY. .

By: ' : b3
Name: * “‘Nicolle M. Shalley, Esq. -

Title: City ‘Attorney - -

b : 5
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EXHIBIT "C"

FORM OF ADVANCE REQUISITION

REQUISITION NO.

Amount of Advance Requested: $

, .. Al termsused -herein in capitalized form shall have the meanings ascribed

" thereto in- the Amended and Restated Subordinated Utilities System Revenue Bond

Resoclution adopted by the City Commission of the City of Gainesville, Florida (the
© "Clity") on December 8, 2003 (the "Subordinated Bond Resolution") as supplemcnted by
_ Resolution No. . adopted by the City Commission on May 17, 2018 (the
. "Supplemental Resolution"" and together with the Subordinated Bond Resolution, the
| "Resclution") autherizing the issuance of the Variable Rate Subordinated Utilities System

. Revenue Bond, 2018 Series A (the "2018 Series A Bond").

i 2. - The Gity hereby certifies that no Event of Default under the Senior Bond
. Resolution, the Resolution or:2018 Series A Bond including a 2018A Event of Defauit

. has oceurred and is continuing and there exists no event or condition which, with the

giving of notice or the passage of time would constitute an Event of Default under any of
the foregoing.

cogn30. After giving effect io the Advance hereby requested, the aggregate amount
.. of Advances requested -and ‘outstanding under the Resolution will not exceed the

+ i Commitment Amount as of the proposed date of the Advance hereby requested.

4. The facts, estimates, circumstances and representations set forth or made
-’:(as the case may be) in the Certificate as to Tax, Arbitrage and Other Matters as to 2018

- Series A Bond delivered in connection with the initial issuance of the 2018 Series A

Bond,:as'supplemented by an amendatory certificate deliveréd to Bond Counsel on the
date hereof, continue to exist and are hereby reaffirmed on the date hereof.

y B 5. . . The undersigned represents that the City will file or previously has filed
" with the:Secretary of the Treasury, the information report required by Section 149(e) of
the Code with respect to the 2018 Series A Bond:

(a) by the fifteenth day of the second calendar month after the close of
..+ the calendar quarter in which the 2018 Series A Bond was originally issued, and
(b)-. at such additional times required by the Code within such time

period prescribed by the Code.

6.  The-City has notified Bond Counsel of the proposed Advance requested
above.

: T The City has previously delivered to the Purchaser, addressed to the
Purchaser and the City and upon which opinion Purchaser may rely, an opinion of Bond



h ACKNOWLEDGEMENT OF FUNDING

Counsel as to those matters required under Section 3.04 of the Supplemental Resolution
-and the City confirms that it has not received notification from Bond Counsel of a
withdrawal of such opinion (unless a replacement opinion has been obtained). :

> 8. - All other conditions precedeni. to the Advance as set forth II'I lhe
Supplemental Resolution have been satisfied.

. 9. The name and address of the Trustee is as-follows:
U.S. Bank Global Corporate Trust Scrv1ces

100 Walf Street, Suite 1600 e, gEnn e
New York, NY 10005 '3“"""“-”'"““"1 '

10. [Insert account instructions]

ol This - dayof , 20

CITY OF GAINESVILLE, FLORIDA

By: - u
Authorized Officer

,ri:, The above requested Advance was funded on -
- Purchaser agrees to file a'copy of this Advance request with the City and the Trustee.

2018 SERIES A REGISTERED OWNER/
PURCHAQFR :

By:
Name:
Titie:




