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MATURITIES AMOUNTS, INTEREST RATES, PRICES
AND INITIAL CUSIP NUMBERS*

Maturity Interest Initial
(Due October 1) Amount Rate Price CUSIP No.*
2015 $375,000 2.000% 102.248% 874458332
2016 1,045,000 3.000 105.787 874458JK9
2017 2,030,000 2.000 103.836 8744587
2018 1,215,000 3.000 107.874 874458IM5
2019 1,400,000 5.000 117.942 874458IN3
2020 1,470,000 5.000 119.312 874458JP8
2021 1,545,000 3.000 106.551 874458JQ6
2022 1,590,000 5.000 120.801 874458JR4
2023 1,855,000 5.000 119.546 874458JS2
2024 1,950,000 5.000 118.718% 874458JT0
2025 2,045,000 5.000 117.570t 874458JU7
2026 2,150,000 5.000 116.758t 874458V 5
2027 2,255,000 5.000 115.952t 874458IW3
2028 2,370,000 5.000 115.472t 874458JX 1
2029 2,490,000 5.000 114.835t 874458JY9
2030 2,615,000 5.000 113.967% 874458326
2031 2,745,000 5.000 113.418t 874458KA9
2032 2,880,000 5.000 112.640t 874458KB7
2033 3,025,000 5.000 112.099% 874458K C5
2034 3,175,000 5.000 111.638% 874458KD3

tPriced to the first optional redemption date of October 1, 2022.

* The City is not responsible for the use of CUSIP numbers, nor is a representation made as to
their correctness. The CUSIP numbers are included solely for the convenience of the readers of
this Official Statement.



No dealer or any other person has been authorized to give any information or to make any
representation, other than the information and representations contained herein, in connection
with the offering of the Series 2014 Bonds and, if given or made, such information or
representations must not be relied upon. This Official Statement does not constitute an offer to
sell or solicitation of an offer to buy nor shall there be any sale of any of the Series 2014 Bonds
to any person in any jurisdiction to whom it is unlawful to make such solicitation or offer to sell
in such jurisdiction. The information contained in this Official Statement has been compiled or
prepared from information obtained from the City, publicly available documents and other
sources deemed to be reliable and, while not guaranteed as to completeness or accuracy, is
believed to be correct as of this date. The information and expressions of opinion herein are
subject to change without notice, and neither the delivery of this Official Statement nor any sale
made hereunder shall, under any circumstances, create the implication that there has been no
change in the matters described herein since the date hereof.

THE UNDERWRITERS HAVE PROVIDED THE FOLLOWING SENTENCE FOR
INCLUSION IN THIS OFFICIAL STATEMENT. THE UNDERWRITERS HAVE
REVIEWED THE INFORMATION IN THIS OFFICIAL STATEMENT IN ACCORDANCE
WITH, AND AS A PART OF, THEIR RESPONSIBILITIES TO INVESTORS UNDER THE
FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND CIRCUMSTANCES
OF THIS TRANSACTION, BUT THE UNDERWRITERS DO NOT GUARANTEE THE
ACCURACY OR COMPLETENESS OF SUCH INFORMATION.

THE SERIES 2014 BONDS HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, NOR HAS THE RESOLUTION BEEN QUALIFIED UNDER
THE TRUST INDENTURE ACT OF 1939, IN RELIANCE UPON EXEMPTIONS
CONTAINED IN SUCH ACTS. THE REGISTRATION OR QUALIFICATION OF THE
SERIES 2014 BONDS IN ACCORDANCE WITH APPLICABLE PROVISIONS OF THE
SECURITIES LAWS OF THE STATES, IF ANY, IN WHICH THE SERIES 2014 BONDS
HAVE BEEN QUALIFIED AND THE EXEMPTION FROM REGISTRATION OR
QUALIFICATION IN CERTAIN OTHER STATES CANNOT BE REGARDED AS A
RECOMMENDATION THEREOF. NEITHER THESE STATES NOR ANY OF THEIR
AGENCIES HAVE PASSED UPON THE MERITS OF THE SERIES 2014 BONDS OR THE
ACCURACY OR COMPLETENESS OF THIS OFFICIAL STATEMENT. ANY
REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE.

CERTAIN STATEMENTS INCLUDED OR INCORPORATED BY REFERENCE IN
THIS OFFICIAL STATEMENT CONSTITUTE "FORWARD-LOOKING STATEMENTS."
SUCH STATEMENTS GENERALLY ARE IDENTIFIABLE BY THE TERMINOLOGY
USED, SUCH AS "PLAN," "EXPECT," "ESTIMATE," "BUDGET" OR OTHER SIMILAR
WORDS. SUCH FORWARD-LOOKING STATEMENTS INCLUDE BUT ARE NOT
LIMITED TO CERTAIN STATEMENTS CONTAINED IN THE INFORMATION UNDER
THE CAPTIONS "ESTIMATED SOURCES AND USES OF FUNDS' IN THIS OFFICIAL
STATEMENT. THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER
EXPECTATIONS CONTAINED IN SUCH FORWARD-LOOKING STATEMENTS
INVOLVE KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS
THAT MAY CAUSE ACTUAL RESULTS, PERFORMANCE OR ACHIEVEMENTS
DESCRIBED TO BE MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS,



PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH FORWARD-
LOOKING STATEMENTS. ASIDE FROM ITS CUSTOMARY FINANCIAL REPORTING
ACTIVITIES, THE CITY DOES NOT PLAN TO ISSUE ANY UPDATES OR REVISIONS TO
THOSE FORWARD-LOOKING STATEMENTS IF OR WHEN ITS EXPECTATIONS OR
EVENTS, CONDITIONS OR CIRCUMSTANCES ON WHICH SUCH STATEMENTS ARE
BASED OCCUR, SUBJECT TO ANY CONTRACTUAL OR LEGAL RESPONSIBILITIES
TO THE CONTRARY.
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OFFICIAL STATEMENT
Relating to
$40,225,000

CITY OF TALLAHASSEE, FLORIDA
Capital Bonds, Series 2014

INTRODUCTION

This Introduction is subject in all respects to the more complete information and
definitions contained or incorporated in this Official Statement, and should not be considered to
be a complete statement of the facts material to making an investment decision. The offering by
the City of Talahassee, Florida (the "City") of its $40,225,000 aggregate principal amount of
Capital Bonds, Series 2014 (the "Series 2014 Bonds") to potential investors is made only by
means of this entire Official Statement, including all appendices attached hereto. All capitalized
undefined terms used in this Official Statement shall have the meanings set forth elsewhere in
this Official Statement or in "APPENDIX C-- FORM OF THE RESOLUTION."

The City of Tallahassee

The City is the capital of the State of Florida (the "State"). It isamunicipa corporation
located in the panhandle, midway between Jacksonville and Pensacola, Florida. The City covers
an area of 103.25 sguare miles and has a 2010 U.S. Census population of 181,376 with an
estimated population of more than 183,727 for calendar year 2014. For more information
concerning the City, see "APPENDIX A -- CITY OF TALLAHASSEE GENERAL
INFORMATION AND ECONOMIC DATA" hereto.

Authority and Purpose for |ssuance

The Series 2014 Bonds are being issued pursuant to Chapter 166, Part |1, Florida Statutes,
and other applicable provisions of law (collectively, the "Act"), and Resolution No. 12-R-42,
adopted by the City on September 19, 2012 (the "Master Resolution”), as supplemented by
Resolution No. 12-R-49, adopted by the City on September 19, 2012 (the "Series 2012
Resolution™) and Resolution No. 14-R-10, adopted by the City on May 14, 2014 (the "Series
2014 Resolution"). The Master Resolution, the Series 2012 Resolution and the Series 2014
Resolution are referred to collectively herein as the "Resolution”. The Series 2014 Bonds are
being issued under the Resolution by the City to (i) finance certain capital projectsin and for the
City, and (ii) pay certain costs of issuance of the Series 2014 Bonds.

Security and Sour ces of Payment for the Series 2014 Bonds

The Series 2014 Bonds are secured by a pledge of and lien on (i) the City's receipts from
the Local Government Half-Cent Sales Tax; (ii) the City's Guaranteed Entitlement Revenues;
(ii1) the proceeds from the City's Local Communications Services Tax; and (iv) the City's Public
Service Tax Revenues (collectively, the "Pledged Revenues'); and together with earnings on the
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investment of all funds and accounts created under the Resolution, except the Rebate Fund and
the Unrestricted Revenue Account (collectively, with the Pledged Revenues, the "Pledged
Funds'). The Series 2014 Bonds are secured by the Pledged Funds on a parity with the City's
Capital Refunding Bonds, Series 2012 (the "Series 2012 Bonds"), currently outstanding in the
aggregate principal amount of $46,705,000, and any Additional Parity Obligations issued in the
future, all as described in the Resolution and subject to the provisions of the Resolution
permitting the application thereof for the purposes of and on the terms and conditions set forth
therein. The Series 2014 Bonds, together with the Series 2012 Bonds and any Additiona Parity
Obligations hereinafter issued under the Resolution, are hereinafter collectively referred to as
"Bonds'. The pledge of the Pledged Funds as security for the Series 2014 Bonds is more fully
described under the heading "SECURITY AND SOURCES OF PAYMENT FOR THE SERIES
2014 BONDS - Pledged Funds' herein.

The Series 2014 Bonds shall not be or constitute general obligations or indebtedness of
the City as "bonds" within the meaning of the Constitution of Florida or laws of the State of
Florida, but shall be specia obligations of the City, payable solely from and secured by a lien
upon and pledge of the Pledged Funds as provided in the Resolution on a parity with any
Additional Parity Obligations hereinafter issued under the Resolution. No Holder or Holders of
any Series 2014 Bonds shall ever have the right to compel the exercise of any ad valorem taxing
power to pay the Series 2014 Bonds or be entitled to payment of the Series 2014 Bonds from any
moneys of the City except from the Pledged Funds in the manner provided in the Resolution.

Redemption Provisions

Certain of the Series 2014 Bonds are subject to optional redemption prior to maturity as
described herein.

Description of the Series 2014 Bonds

The Series 2014 Bonds will be issued in fully registered form in the denomination of
$5,000 or any integral multiple thereof. The Series 2014 Bonds, when issued, will be registered
in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New
York ("DTC"). Purchases of beneficia interests in the Series 2014 Bonds will be made in book-
entry-only form (without certificates). Aslong asthe Series 2014 Bonds shall be in book-entry-
only form, the principal of and interest on the Series 2014 Bonds are payable by wire or check
mailed or delivered to Cede & Co. as registered owner thereof and will be redistributed by DTC
and the DTC Participants. See "DESCRIPTION OF THE SERIES 2014 BONDS - Book-Entry-
Only System™" herein for additional information. The Series 2014 Bonds shall be dated their date
of delivery and shall mature on the dates and in the principal amounts as set forth on the cover
page of this Official Statement.

The Series 2014 Bonds shall bear interest payable semiannually in arrears on each April 1
and October 1, commencing April 1, 2015. See "DESCRIPTION OF THE SERIES 2014
BONDS -- General Description” herein for additional information.



Tax Status

In the opinion of Bond Counsel, assuming compliance by the City with certain covenants,
under existing statutes, regulations and judicial decisions, the interest on the Series 2014 Bonds
will be excluded from gross income for federal income taxation purposes of the holders thereof
and will not be an item of tax preference for purposes of the federal alternative minimum tax
imposed on individuals and corporations. See "TAX MATTERS' herein for a description of
alternative minimum tax treatment and certain other tax consequences to the holders of the Series
2014 Bonds.

Delivery of the Series 2014 Bonds

The Series 2014 Bonds are offered when, as and if issued and accepted by the
Underwriters listed on the cover hereof, subject to the delivery of an opinion as to legality by
Bond Counsal. It is anticipated that the Series 2014 Bonds in full book-entry-only form will be
available for delivery in New Y ork, New Y ork, on or about June 12, 2014.

Continuing Disclosure

The City has covenanted in the Resolution with respect to the provision of continuing
financial information and operating data for the benefit of the registered and beneficial owners of
the Series 2014 Bonds. See "CONTINUING DISCLOSURE" and "APPENDIX E -- FORM OF
CONTINUING DISCLOSURE CERTIFICATE" herein.

Additional Infor mation

This Official Statement speaks only as of its date, and the information contained herein is
subject to change. Descriptions of the Series 2014 Bonds, the Resolution, and other agreements
and documents contained herein constitute summaries of certain provisions thereof and do not
purport to be complete. Reference is made to the Resolution and such other agreements and
documents for a more compl ete description of such provisions.

Investors should contact the City Treasurer-Clerk's office, 300 South Adams Street,
Tallahassee, Florida 32301, (850) 891-8130, to obtain copies of the Resolution or basic
documentation or with questions concerning this Official Statement or the Series 2014 Bonds.

THE PROJECT

The proceeds of Series 2014 Bonds, together with certain other available funds, will be
used to (i) finance certain capital projects in and for the City (the "Project), and (ii) pay certain
costs of issuance of the Series 2014 Bonds. The Project consists of (a) reimbursing the City for
its portion of the cost of constructing the public safety complex, (b) providing for the
construction of a new fire station, and (c) providing for the construction of various road and
sidewalk improvements.



ESTIMATED SOURCESAND USES OF FUNDS

The following table sets forth the sources and uses of funds from the sale of the Series
2014 Bonds:

Sour ces:
Principal Amount of Series 2014 Bonds $40,225,000.00
Original Issue Premium 5,585,540.00
Tota $45,810,540.00
Uses:
Deposit to Construction Fund $45,440,000.00
Costs of Issuance™ 370,540.00
Total $45,810,540.00

D Includes underwriters' discount and costs of issuance.
DESCRIPTION OF THE SERIES 2014 BONDS

The following is a summary of certain provisions of the Series 2014 Bonds. Referenceis
made to the Resolution and to the Series 2014 Bonds themselves for the complete text thereof,
and the discussion herein is qualified by such reference.

General Description

The Series 2014 Bonds will be issued in fully registered form in the denomination of
$5,000 or any integral multiple thereof. The Series 2014 Bonds, when issued, will be registered
in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New
York ("DTC"). Purchases of beneficial interests in the Series 2014 Bonds will be made in book-
entry-only form (without certificates). See "Book-Entry-Only System” herein for additional
information.

The Series 2014 Bonds shall be dated their date of delivery and shall mature on the dates
and in the principal amounts as set forth on the inside cover page of this Official Statement. The
Series 2014 Bonds shall bear interest at the rates set forth on the inside cover page of this Official
Statement, calculated on the basis of a 360 day year consisting of twelve 30-day months, payable
semiannually in arrears on each April 1 and October 1, commencing April 1, 2015.

Interest on the Series 2014 Bonds shall be payable on each interest payment date to the
person whose name appears on the registration books as the registered owner thereof on the
fifteenth day of the month immediately preceding that interest payment date. U.S. Bank National
Association, Jacksonville, Florida, will serve as Bond Registrar and Paying Agent pursuant to the
Resolution. So long as the Series 2014 Bonds shall be in book-entry-only form, the principal of
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and interest on the Series 2014 Bonds are payable by wire or check mailed or delivered to Cede
& Co., as registered owner thereof and will be redistributed by DTC and the DTC Participants
(see "Book-Entry-Only System™).

All of the funds and accounts created under the Resolution, other than the Rebate Fund,
constitute trust funds for the security of the Holders of the Bonds. Each of such funds and
accounts will be held by the City and will not be established with a separate trustee. Moneys on
deposit in such funds and accounts will be invested in authorized investments, as set forth in the
Resolution. See"APPENDIX C -- FORM OF THE RESOLUTION."

Book-Entry-Only System

The Depository Trust Company ("DTC"), New York, New York, will act as securities
depository for the Series 2014 Bonds. The Series 2014 Bonds will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC's partnership nominee) or such other name
as may be requested by an authorized representative of DTC. One fully-registered Series 2014
Bond certificate will be issued for each maturity of the Series 2014 Bonds as set forth on the
inside cover of this Official Statement, each in the aggregate principal amount of such maturity,
and will be deposited with DTC.

DTC, the world's largest securities depository, is a limited-purpose trust company
organized under the New Y ork Banking Law, a"banking organization" within the meaning of the
New York Banking Law, a member of the Federal Reserve System, a "clearing corporation”
within the meaning of the New York Uniform Commercial Code, and a "clearing agency"”
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.
DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity,
corporate and municipal debt issues, and money market instruments from over 100 countries that
DTC's participants ("Direct Participants') deposit with DTC. DTC aso facilitates the post-trade
settlement among Direct Participants of sales and other securities transactions in deposited
securities through electronic computerized book-entry transfers and pledges between Direct
Participants accounts. This eliminates the need for physical movement of securities certificates.
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding
company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S.
and non-U.S. securities brokers and dedlers, banks, trust companies, and clearing corporations
that clear through or maintain a custodial relationship with a Direct Participant, either directly or
indirectly ("Indirect Participants’). DTC has a rating of "AA+" from Standard & Poor's. The
DTC Rules applicable to its Participants are on file with the Securities and Exchange
Commission. More information about DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of Series 2014 Bonds under the DTC system must be made by or through
Direct Participants, which will receive a credit for the Series 2014 Bonds on DTC's records. The
ownership interest of each actual purchaser of each Series 2014 Bond ("Beneficial Owner") isin
turn to be recorded on the Direct and Indirect Participants records. Beneficial Owners will not
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receive written confirmation from DTC of their purchase. Beneficia Owners are, however,
expected to receive written confirmations providing details of the transaction, as well as periodic
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial
Owner entered into the transaction. Transfers of ownership interests in the Series 2014 Bonds
are to be accomplished by entries made on the books of Direct and Indirect Participants acting on
behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in the Series 2014 Bonds, except in the event that use of the book-entry
system for the Series 2014 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2014 Bonds deposited by Direct Participants
with DTC are registered in the name of DTC's partnership nominee, Cede & Co., or such other
name as may be requested by an authorized representative of DTC. The deposit of the Series
2014 Bonds with DTC and their registration in the name of Cede & Co. or such other DTC
nominee do not affect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficia Owners of the Series 2014 Bonds, DTC's records reflect only the identity of the Direct
Participants to whose accounts such Series 2014 Bonds are credited, which may or may not be
the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping
account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficia Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time.

Beneficial Owners of Series 2014 Bonds may wish to take certain steps to augment the
transmission to them of notices of significant events with respect to the Series 2014 Bonds, such
as redemptions and proposed amendments to the Series 2014 Bond documents. For example,
Beneficial Owners of Series 2014 Bonds may wish to ascertain that the nominee holding the
Series 2014 Bonds for their benefit has agreed to obtain and transmit notices to Beneficial
Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to
the Registrar and request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If lessthan all of the Series 2014 Bonds within
an issue are being redeemed, DTC's practice is to determine by lot the amount of the interest of
each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to the Series 2014 Bonds unless authorized by a Direct Participant in accordance with
DTC's MMI Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the City
as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting
or voting rights to those Direct Participants to whose accounts the Series 2014 Bonds are credited
on the record date (identified in alisting attached to the Omnibus Proxy).

Principal and interest payments on the Series 2014 Bonds will be made to Cede & Co., or
such other nominee as may be requested by an authorized representative of DTC. DTC's practice
is to credit Direct Participants accounts, upon DTC's receipt of funds and corresponding detail
information from the City on the payable date in accordance with their respective holdings
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shown on DTC's records. Payments by Participants to Beneficial Owners will be governed by
standing instructions and customary practices, as is the case with Series 2014 Bonds held for the
accounts of customersin bearer form or registered in "street name," and will be the responsibility
of such Participant and not of DTC, the Registrar, Paying Agent or the City, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payment of principal,
premium, if any, and interest payments to Cede & Co. (or such other nominee as may be
requested by an authorized representative of DTC) is the responsibility of the City and/or the
Paying Agent, disbursement of such payments to Direct Participants will be the responsibility of
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of
Direct and Indirect Participants.

The information in this section concerning DTC and DTC's book-entry system has been
obtained from sources that the City and the Underwriters believe to be reliable, but the City and
the Underwriters take no responsibility for the accuracy thereof.

NEITHER THE CITY NOR THE REGISTRAR OR PAYING AGENT WILL HAVE
ANY RESPONSIBILITY OR OBLIGATION TO ANY DTC PARTICIPANT OR THE
PERSONS FOR WHOM THEY ACT AS NOMINEES WITH RESPECT TO THE SERIES
2014 BONDS IN RESPECT OF THE ACCURACY OF ANY RECORDS MAINTAINED BY
DTC OR ANY DTC PARTICIPANT, THE PAYMENT BY DTC OR ANY DTC
PARTICIPANT OF ANY AMOUNT IN RESPECT OF THE PRINCIPAL OF OR INTEREST
ON THE SERIES 2014 BONDS, ANY NOTICE WHICH IS PERMITTED OR REQUIRED TO
BE GIVEN TO HOLDERS OF SERIES 2014 BONDS UNDER THE RESOLUTION, THE
SELECTION BY DTC OR ANY DTC PARTICIPANT OR ANY PERSON TO RECEIVE
PAYMENT IN THE EVENT OF A PARTIAL REDEMPTION OF THE SERIES 2014 BONDS,
OR ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC AS BONDHOLDER.
SO LONG AS CEDE & CO. ISTHE REGISTERED OWNER OF THE SERIES 2014 BONDS,
AS NOMINEE OF DTC, REFERENCES IN THIS OFFICIAL STATEMENT TO THE
HOLDERS OF SERIES 2014 BONDS OR REGISTERED OWNERS OF THE SERIES 2014
BONDS SHALL MEAN CEDE & CO., AND SHALL NOT MEAN THE BENEFICIAL
OWNERS OF THE SERIES 2014 BONDS.

Discontinuance of Securities Depository

DTC may discontinue providing its services as securities depository with respect to the
Series 2014 Bonds at any time by giving reasonable notice to the City or Paying Agent. Under
such circumstances, in the event that a successor securities depository is not obtained, Series
2014 Bond certificates are required to be printed and delivered.

The City may decide to discontinue use of the system of book-entry-only transfers
through DTC (or a successor securities depository). In that event, bond certificates will be
printed and delivered to DTC.

Principal of, Redemption Price and Interest Payments. The principal of or Redemption
Price, if applicable, on the Series 2014 Bonds are payable upon presentation and surrender of the
Series 2014 Bonds at the designated office of the Paying Agent. Interest payable on any Series
2014 Bond on any Interest Payment Date will be paid by check or draft of the Paying Agent to
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the Holder in whose name such Series 2014 Bond shall be registered at the close of business on
the date which shall be the fifteenth day (whether or not a business day) of the calendar month
next preceding such Interest Payment Date, or, a the option of the Paying Agent, and at the
request and expense of such Holder, by bank wire transfer for the account of such Holder. In the
event the interest payable on any Series 2014 Bond is not punctually paid or duly provided for by
the City on such Interest Payment Date, such defaulted interest will be paid to the Holder in
whose name such Series 2014 Bond shall be registered at the close of business on a specidl
record date for the payment of such defaulted interest as established by notice to such Holder, not
less than ten days preceding such special record date. All payments of principa of or
Redemption Price, if applicable, and interest on the Series 2014 Bonds shall be payable in any
coin or currency of the United States of Americawhich at the time of payment islegal tender for
the payment of public and private debts.

Registration, Transfer and Exchange. Series 2014 Bonds, upon surrender thereof at the
office of the Registrar with a written instrument of transfer satisfactory to the Registrar, duly
executed by the Holder thereof or such Holder's attorney duly authorized in writing, may, at the
option of the Holder thereof, be exchanged for an equal aggregate principal amount of registered
Series 2014 Bonds of the same Series, maturity of any other authorized denominations and type.

Each Series 2014 Bond shall be transferable only upon the books of the City, at the office
of the Registrar, under such reasonable regulations as the City may prescribe, by the Holder
thereof in person or by such Holder's attorney duly authorized in writing, upon surrender thereof
together with a written instrument of transfer satisfactory to the Registrar duly executed and
guaranteed by the Holder or such Holder's duly authorized attorney. Upon the transfer of any
such Series 2014 Bond, the City shall issue, and cause to be authenticated, in the name of the
transferee a new Series 2014 Bond or Series 2014 Bonds of the same aggregate principal amount
and Series and maturity as the surrendered Series 2014 Bond. The City, the Registrar and any
Paying Agent or fiduciary of the City may deem and treat the Person in whose name any
Outstanding Series 2014 Bond shall be registered upon the books of the City as the absolute
owner of such Series 2014 Bond, whether such Series 2014 Bond shall be overdue or not, for the
purpose of receiving payment of, or on account of, the principal or Redemption Price, if
applicable, and interest on such Series 2014 Bond and for all other purposes, and all such
payments so made to any such Holder or upon such Holder's order shall be valid and effectual to
satisfy and discharge the liability upon such Series 2014 Bond to the extent of the sum or sums
so paid, and neither the City nor the Registrar nor any Paying Agent or other fiduciary of the City
shall be affected by any notice to the contrary.

The Registrar, in any case whereiit is not also the Paying Agent in respect to any Series of
Bonds, forthwith (A) following the fifteenth day prior to an Interest Payment Date for such
Series, (B) following the fifteenth day next preceding the date of first mailing of notice of
redemption of any Bonds of such Series; and (C) at any other time as reasonably requested by the
Paying Agent of such Series, shall certify and furnish to such Paying Agent the names, addresses
and holdings of Bondholders and any other relevant information reflected in the registration
books. Any Paying Agent of any fully registered Series 2014 Bond shall effect payment of
interest on such Series 2014 Bonds by mailing a check or draft to the Holder entitled thereto or
may, in lieu thereof, upon the request and at the expense of such Holder, transmit such payment
by bank wire transfer or other such electronic method of payment for the account of such Holder.
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In all cases in which the privilege of exchanging Series 2014 Bonds or transferring Series
2014 Bonds is exercised, the City shall execute and the Registrar shall authenticate and deliver
such Series 2014 Bonds in accordance with the provisions of the Resolution. Execution of
Bonds pursuant to the Resolution for purposes of exchanging, replacing or transferring Bonds
may occur at the time of the original delivery of the Series of which such Bonds are a part. All
Series 2014 Bonds surrendered in any such exchanges or transfers shall be held by the Registrar
in safekeeping until directed by the City to be canceled by the Registrar. For every such
exchange or transfer of Series 2014 Bonds, the City or the Registrar may make a charge
sufficient to reimburse it for any tax, fee, expense or other governmental charge required to be
paid with respect to such exchange or transfer. The City and the Registrar shall not be obligated
to make any such exchange or transfer of Bonds of any Series during the fifteen days next
preceding an Interest Payment Date on the Bonds of such Series (other than Variable Rate
Bonds), or, in the case of any proposed redemption of Bonds of such Series, then during the
fifteen days next preceding the date of the first mailing of notice of such redemption and
continuing until such redemption date.

Mutilated, Destroyed, Stolen or Lost Bonds. In case any Series 2014 Bond shall become
mutilated, or be destroyed, stolen or lost, the City may, in its discretion, issue and deliver, and the
Registrar shall authenticate, a new Series 2014 Bond of like tenor as the Series 2014 Bond so
mutilated, destroyed, stolen or lost, in exchange and substitution for such mutilated Series 2014
Bond upon surrender and cancellation of such mutilated Series 2014 Bond or in lieu of and
substitution for the Series 2014 Bond destroyed, stolen or lost, and upon the Holder furnishing
the City and the Registrar proof of such Holder's ownership thereof and satisfactory indemnity
and complying with such other reasonable regulations and conditions as the Issuer or the
Registrar may prescribe, and paying such expenses as the City and the Registrar may incur. All
Series 2014 Bonds so surrendered or otherwise substituted shall be canceled by the Registrar. If
any of the Series 2014 Bonds shall have matured or be about to mature, instead of issuing a
substitute Series 2014 Bond, the City may pay the same or cause the Series 2014 Bond to be
paid, upon being indemnified as aforesaid, and if such Series 2014 Bonds be lost, stolen or
destroyed, without surrender thereof.

Redemption Provisions

Optional Redemption. The Series 2014 Bonds maturing on or prior to October 1, 2022
are not subject to optiona redemption prior to maturity. The Series 2014 Bonds maturing after
October 1, 2022 are subject to redemption prior to maturity at the option of the City, as a whole
or in part at any time (if in part, the maturities and the principal amounts to be redeemed are to be
determined by the City in its sole discretion) on or after October 1, 2022 at a redemption price of
100% of the principal amount of the Series 2014 Bonds to be redeemed, plus accrued interest to
the date of redemption.

Notice and Effect of Redemption. Unless waived by any Holder of the Series 2014 Bonds
to be redeemed, notice of any redemption made pursuant to the Resolution shall be given by the
Registrar on behalf of the City by mailing a copy of an official redemption notice by registered or
certified mail at least thirty (30) days and not more than sixty (60) days prior to the date fixed for
redemption to each Holder of the Series 2014 Bonds to be redeemed at the address of such
Holder shown on the registration books maintained by the Registrar or at such other address as

9



shall be furnished in writing by such Holder to the Registrar; provided, however, that no defect in
any notice given pursuant to the Resolution to any Holder of Series 2014 Bonds to be redeemed
nor fallure to give such notice shall in any manner defeat the effectiveness of a call for
redemption asto all other Holders of the Series 2014 Bonds to be redeemed.

Every official notice of redemption shall be dated and shall state: (i) the redemption date,
(i) the Redemption Price, (iii) if lessthan al Outstanding Series 2014 Bonds are to be redeemed,
the number (and, in the case of a partial redemption of any Series 2014 Bond, the principal
amount) of each Series 2014 Bond to be redeemed, (iv) that, on the redemption date, the
Redemption Price will become due and payable upon each such Series 2014 Bond or portion
thereof called for redemption, and that interest thereon shall cease to accrue from and after said
date, and (v) that such Series 2014 Bonds to be redeemed, whether as awhole or in part, are to be
surrendered for payment of the redemption price at the designated office of the Registrar.

Notice of redemption having been given substantially as aforesaid and the Redemption
Price having been deposited, the Series 2014 Bonds or portions of Series 2014 Bonds so to be
redeemed shall, on the redemption date, become due and payable at the redemption price therein
specified, and from and after such date (unless the City shall default in the payment of the
redemption price) such Series 2014 Bonds or portions of Series 2014 Bonds shall cease to bear
interest. Upon surrender of such Series 2014 Bonds for redemption in accordance with said
notice, such Series 2014 Bonds shall be paid by the Registrar and/or Paying Agent at the
appropriate redemption price, plus accrued interest. All Series 2014 Bonds which have been
redeemed shall be canceled by the Registrar and shall not be reissued.

Notwithstanding the foregoing or any other provision of the Resolution, notice of optional
redemption may be conditioned upon the occurrence or non-occurrence of such event or events
as may be specified in each notice of optional redemption and may also be subject to rescission
by the City if expressly set forth in such notice.

SECURITY AND SOURCESOF PAYMENT FOR THE SERIES 2014 BONDS
General

The Series 2014 Bonds shall not be or constitute general obligations or indebtedness
of the City as " bonds" within the meaning of the Constitution of Florida or law of the State
of Florida, but shall be special obligations of the City, payable solely from and secured by a
lien upon and pledge of the Pledged Funds as provided in the Resolution on a parity with
the Series 2012 Bonds and any Additional Parity Obligations hereinafter issued under the
Resolution. No Holder or Holders of any Series 2014 Bonds shall ever have the right to
compel the exercise of any ad valorem taxing power to pay the Series 2014 Bonds or be
entitled to payment of the Series 2014 Bonds from any moneys of the City, except from the
Pledged Fundsin the manner provided in the Resolution.

The Series 2014 Bonds are payable solely from and secured as to the payment of the
principal of and interest thereon, in accordance with the terms and the provisions of the
Resolution, solely by a lien on and pledge of (i) the City's receipts from the Local Government
Half-Cent Sales Tax; (ii) the City's Guaranteed Entitlement Revenues; (iii) the proceeds of the
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City's Loca Communications Services Tax and (iv) the City's Public Service Tax Revenues
(collectively, the "Pledged Revenues'); and, together with investment income earned on moneys
in all funds and accounts created by the Resolution, except the Rebate Fund and the Unrestricted
Revenue Account (collectively, with the Pledged Revenues, the "Pledged Funds®). The Series
2014 Bonds are issued on a parity with the Series 2012 Bonds and any Additional Parity
Obligations issued in the future, al as more fully described herein and in the Resolution and
subject to the provisions of the Resolution permitting the application thereof for the purposes of
and on the terms and conditions set forth therein. The Series 2014 Bonds do not constitute
indebtedness of the City within the meaning of any constitutional, statutory or charter provision
or limitation, and are payabl e as described above and in the Resol ution.

All Pledged Revenues shall, promptly upon receipt, be deposited in the Restricted
Revenue Account of the Revenue Fund created by the Resolution. The moneys in the Restricted
Revenue Account are to be deposited or credited monthly on or before the 21st day of such
month, and applied first to make the required deposits for such month to the Debt Service Fund
in the manner required by the Resolution. The balance of any moneys remaining in the
Restricted Revenue Account of the Revenue Fund after the required monthly payments have
been made may be transferred, at the discretion of the City, to the Unrestricted Revenue Account
or any other appropriate fund or account of the City and may be used for any lawful purpose and
therefore are no longer subject to the lien and pledge of the Resolution.

The Resolution provides that the provisions thereof and of the Bonds constitute a contract
with Holders of the Bonds and, in accordance with the Resolution, the Holders of the Bonds or
any trustee acting for such Holders may, either at law or in equity, by suit, mandamus or other
proceeding in any court of competent jurisdiction, protect, enforce or compel the performance of
all duties required under the Resolution.

The Pledged Revenues shall immediately be subject to the lien of the pledge described in
the Resolution without any physical delivery thereof or further act, and the lien of the pledge
described in the Resolution shall be valid and binding as against al parties having claims of any
kind in tort, contract or otherwise against the City, until such time as the Pledged Revenues are
deposited in the Unrestricted Revenue Account or any other appropriate fund or account of the
City.

Pledged Funds

The following describes the Pledged Funds, which consist of proceeds from the Local
Government Half-Cent Sales Tax, the Guaranteed Entitlement Revenues, the Local
Communications Services Tax and the Public Service Tax Revenues, as well as investment
income earned on moneys in al funds and accounts created by the Resolution or any
supplemental resolution, except the Rebate Fund and the Unrestricted Revenue Account, all as
described in the Resolution, and subject to the provisions of the Resolution permitting the
application thereof for the purposes and on the terms and conditions set forth therein.

Loca Government Half-Cent Sales Tax. The State of Florida levies and collects a sales
tax on, among other things, the sales price of each item or article of tangible personal property
sold at retail in the State of Florida, subject to certain exceptions and dealer allowances. 1n 1982,
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the Florida legislature created the Local Government Half-Cent Sales Tax Program (the "Half-
Cent Sales Tax Program") which distributes sales tax revenue and money from the State's
Genera Revenue Fund to counties and municipalities that meet strict eligibility requirements. In
1982, when the Half-Cent Sales Tax Program was created, the general rate of sales tax in the
State was increased from 4% to 5%, and one-half of the fifth cent was devoted to the program,
thus giving rise to the name "Half-Cent Sales Tax." Although the amount of sales tax revenue
deposited into the Half-Cent Sales Tax Program is no longer one-half cent on every dollar of the
sales price of an item subject to sales tax, the name "Half-Cent Sales Tax" has continued to be
utilized.

Effective July 1, 2004, the proportion of sales tax revenues deposited in the Local
Government Half-Cent Sales Tax Trust Fund in the State Treasury (the "Trust Fund") was
reduced to 8.714% of the sales tax remitted to the State of Florida by each sales tax dealer
located within a particular county (the "Half-Cent Sales Tax Revenues'). Such proportion of the
Half-Cent Sales Tax Revenues is deposited in the Trust Fund and is earmarked for distribution to
the governing body of such county and each participating municipality within that county
pursuant to a distribution formula. The Half-Cent Sales Tax Revenues are distributed from the
Trust Fund on a monthly basis to participating units of local government in accordance with Part
V1, Chapter 218, Florida Statutes (the "Sales Tax Act"). The general rate of salestax in the State
is currently 6%. The rate of sales tax collected within the City is currently 7.5%, reflecting the
addition of certain local option increases.

The amount of Half-Cent Sales Tax Revenues distributed to the City is subject to increase
or decrease due to (i) increases or decreases in the dollar volume of taxable sales within Leon
County, (ii) legidlative changes relating to the sales tax, which may include changes in the scope
of taxable sales, changes in the tax rate and changes in the amount of sales tax revenue deposited
into the Trust Fund, (iii) changes in the relative population of Leon County and the City which
affect the percentage of Half-Cent Sales Tax Revenues distributed to the City and (iv) other
factors, some or all of which may be beyond the control of the City or the Bondholders.

In order to be eligible to receive distributions of the Local Government Half-Cent Sales
Tax, each participating county and eligible municipalities must satisfy the conditions for
eigibility for distribution of certain revenue-sharing moneys pursuant to Section 218.23, Florida
Statutes. These requirements include: (i) compliance with financial reporting requirements, (ii)
compliance with audit requirements, (iii) compliance with minimum millage levy requirements,
(iv) filing of certifications regarding law enforcement personnel, (v) filing of certifications
regarding firefighting personnel, (vi) filing of certifications regarding audits of dependent
special districts within the local government's boundaries, and (vii) filing of certifications
regarding compliance with Section 200.065, Florida Statutes, with respect to the levy of millage.

Failure by the City to meet the foregoing dligibility requirements results in the deposit of
the City's share of the Local Government Half-Cent Sales Tax into the General Fund of the State
for the twelve-month period following the determination of noncompliance. There is no
provision for the City to recover moneys that are deposited into the State General Fund.

The City has complied with all the requirements for participation in the Local
Government Half-Cent Sales Tax distribution as set forth in Chapter 218, Part VI, Florida
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Statutes, including the filing of a certificate of compliance with the State Department of
Revenue, which are necessary in order for the City to receive its distribution of funds from the
Trust Fund during the current fiscal year. Moreover, the City historically has not failed to satisfy
the eligibility requirements for distribution of its share of the Local Government Half-Cent Sales
Tax. The City has covenanted in the Resolution to take all lawful action necessary or required to
remain an eligible recipient of its portion of the moneys in the Trust Fund so long as any Bonds
remain outstanding.

Although no limitation is imposed on the number of years during which the City can
receive distributions of the Local Government Half-Cent Sales Tax from the Trust Fund, there
may be future amendments to Chapter 218, Part VI, Florida Statutes, imposing additional
requirements of eligibility for municipalities and counties to receive distribution of the Local
Government Half-Cent Sales Tax, or the distribution formulas in Section 212.20 and 218.62,
Florida Statutes, may be revised.

The Local Government Half-Cent Sales Tax collected within a county is distributed to
each participating county and municipality in accordance with the formula set forth in Section
218.62, Florida Statutes. The distribution formulais as follows:

County's share = unincorporated 2/3 incorporated
(percentage of total Local area population + area population
Government Half-Cent total county 2/3 incorporated
Sales Tax receipts) population + area population

Municipality's share municipality population
(percentage of total Local total county 2/3 incorporated
Sales Tax receipts) population + area population

As used in the above formula, "population” means the latest officia state estimate of
population certified pursuant to Section 186.901, Florida Statutes, prior to the beginning of the
local government fiscal year. For the fiscal year ended September 30, 2013, the City received
45.78% of the Half-Cent Sales Tax Revenues distributed as awhole to Leon County.

Moneys in the Trust Fund are earmarked for distribution to the governing body of the
county in which collected and to each municipality within that county, subject to the eligibility
requirements in Section 218.23, Florida Statutes, and pursuant to the distribution formula
described above. Money in the Trust Fund is distributed on a monthly basis to eigible cities and
counties. When distributed to the City, the moneys become subject to the lien of the Resolution
and arereferred to herein as the "Local Government Half-Cent Sales Tax."

Section 218.64, Florida Statutes, permits local governments to pledge their share of the
proceeds of the Local Government Half-Cent Sales Tax for the payment of the principal of and
interest on bonds issued for the financing of any capital project.

Guaranteed Entitlement Revenues. The definition of Guaranteed Entitlement, as it
applies to Florida municipalities, was amended in 2003 and is currently defined in the Florida
Revenue Sharing Act of 1972, which is contained in Chapter 218, Part |l, Florida Statutes (the
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"Revenue Sharing Act") to mean the amount of revenue which must be shared with an eligible
unit of local government so that no eligible municipality will receive less funds from the
Revenue Sharing Trust Fund for Municipalities established by the Revenue Sharing Act in any
State fiscal year, to the extent available, than the amount received by that municipality in the
aggregate from certain State taxesin the State 1971-72 fiscal year.

The guaranteed entitlement portion of State revenue sharing which accrues annually to
the City totals $1,251,000, and this amount is received by the City in substantially equal monthly
payments. The City has pledged for the payment of the Bonds its guaranteed entitlement portion
of state revenue sharing. The City has covenanted in the Resolution to perform all of the
conditions precedent for eligibility under the Revenue Sharing Act.

Revenue Sharing Act. The Revenue Sharing Act creates a Revenue Sharing Trust Fund
for Municipalities and sets forth criteria for participation in revenue sharing, the method of
distribution and a formula basis for apportionment of receipts available for distribution. For
municipalities, the apportionment factors are composed of three equally weighted portions. (@)
the proportion of the population of a given municipality to the total population of al eligible
municipalities in the State, adjusted for certain factors; (b) the proportion of the sales tax
collected within a given municipality to the total sales tax collections within al eligible
municipalities in the State during the preceding year; and (c) the ratio of the relative local ability
to raise revenue, based on population and non-exempt assessed property valuation of the
municipality and al eligible municipalitiesin the State.

The following taxes, or portions thereof, are required to be deposited in the Revenue
Sharing Trust Fund for Municipalities after deducting therefrom certain charges for
administration and collection:

Sate Sales Taxes. There was amajor reform of the formulafor allocating revenues to the
Revenue Sharing Trust Fund for Municipalities during the 2000 Florida Legidlative Session.
Beginning July 1, 2004, after certain other distributions required by Section 212.20(6), Florida
Statutes, 1.3409 percent of the available proceeds of the state taxes on sales, use and other
transactions imposed pursuant to Chapter 212, Florida Statutes will be transferred monthly to the
Revenue Sharing Trust Fund for Municipalities. Pursuant to Section 212.20(6)(d)6, Florida
Statutes, if the total revenues to be distributed pursuant to this subparagraph (d)6 are at least as
great as the amount due from the Revenue Sharing Trust Fund for Municipalities and the
Municipal Financia Assistance Trust Fund in State fiscal year 2000, no municipality shall
receive less than the amount due in the State fiscal year 2000. If the total proceeds are less than
the amounts received in Fiscal Year 2000, each participating municipality will receive an
additional distribution proportionate to the amount received in Fiscal Y ear 2000.

Fuel Taxes. Pursuant to Chapter 206, Florida Statutes, in addition to other like taxes, a
State tax of one cent (1¢) per gallon is levied on motor-vehicle fuel and shall be deposited in the
Revenue Sharing Trust Fund for Municipalities (the "Municipal Fuel Tax™). Municipalities must
use the funds derived from the Municipal Fuel Tax only for transportation-related expenditures.

Diesel Fuel and Motor Fuel Use Tax. Pursuant to Chapter 207, Florida Statutes, a
portion of the revenues from the state tax levied upon every motor carrier for the privilege of
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operating commercial motor vehicles upon the public highways of the State, which includes a tax
upon each gallon of diesel fuel or motor fuel used for the propulsion of a commercial motor
vehicle by such motor carrier within the State, shall be transferred to the Revenue Sharing Trust
Fund for Municipalities following certain transfers required by Sections 207.026, Florida
Statutes, and in the same manner as the transfer of the Municipal Fuel Tax revenues pursuant to
Chapter 206.605, Florida Statutes.

The following table shows the recel pts deposited into the Revenue Sharing Trust Fund for
Municipalities, the amount of the guaranteed entitlements of all Florida municipalities and the
ratio by which such receipts cover the total guaranteed entitlements of all Florida municipalities.

Revenue Sharing Trust Fund for Municipalities
Receipts and Cover age of Guaranteed Entitlements

Fiscal Y ears Ended June 30

2009 2010 2011 2012 2013
State Sales Tax Distribution® $215,543,021 $207,888,538 $217,216,509 $227,474,337 $240,332,962
Motor Fuel Tax 86,592,431 85,886,475 86,074,835 84,748,397 85,175,854
Diesel Fuel and Motor Fuel Use Tax® 798,834 664,266 593,678 544,646 446,165
Total Receipts $302,934,286 $294,439,279 $303,885,112 $312,767,380 $325,954,981

Guaranteed Entitlements for al Florida $124,697,122 $124,683,365 $124,683,365 $124,683,365 $124,683,365
Municipalities

Coverage of Guaranteed Entitlements to Total 2.43x 2.36x 2.44x 2.51x 2.61x
Receipts

Source: State of Florida, Department of Revenue.

@ A portion of State Sales Tax Revenues collected pursuant to Chapter 212 are deposited in the Revenue Sharing Fund for
Municipalities pursuant to Section 212.20, Florida Statutesin lieu of the Cigarette Tax.

@ Including the transfer of 25% of the proceeds of the State alternative fuel user decal fee collections pursuant to Section
206.879, Florida Statutes.

Loca Communications Services Tax. Section 202.19(1), Florida Statutes, as amended,
authorizes any State of Florida municipality or county to levy, by ordinance, a discretionary
communications services tax on the sale of communications services (the "Loca
Communications Services Tax"). Communications services means the transmission,
conveyance, or routing of voice, data, audio, video, or any other information or signals, including
cable services, to a point, or between or among points, by or through any electronic, radio,
satellite, cable, optical, microwave, or other medium or method now in existence or heresafter
devised, regardless of protocol used for such transmission or conveyance (the "Communications
Services'). This tax may not exceed 5.10% of the payments received by the providers of such
communications services from purchasers. The maximum rate does not include add-ons of up to
0.12%, nor does it supersede conversion or emergency rates authorized by Section 202.20,
Florida Statutes, which are in excess of the maximum rate.

Purchases by the United States Government, the State of Florida, other public bodies and
any religious institution or educational institution that is exempt from federal income tax under
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Section 501(c)(3) of the Interna Revenue Code are exempt from the Loca Communications
Services Tax.

The Loca Communications Services Tax must be collected by the provider from
purchasers at the time of sale and remitted to the Department of Revenue (the "Department").
The proceeds of the Local Communications Services Tax, less the Department's costs of
administration, shall be transferred to the Local Communications Services Tax Clearing Trust
Fund and held there to be distributed to the City.

If actual revenues do not reach expectations, as measured by comparing actual revenues
to previously collected revenues increased by the average five-year growth rates, Section 202.20
(2), Horida Statutes, authorizes local governments to adjust its Local Communications Services
Tax. In March 2006, based upon a study that documented that the City was experiencing a
revenue shortfall in Local Communications Services Tax, the City increased itsrate.

Beginning July 1, 2007, a government may make an adjustment in its rate only if the
Department reallocates other Local Communication Services Tax revenues away from the local
government. In July of 2008, the Department determined the State had remitted more funds to
the City than should have been during fiscal years 2002-2006. After the adjustment for such
reallocation, it was determined that in 2008, the City's Loca Communication Service Tax
revenues were well below expectations and another increase in rate was necessary.

On June 13, 2001, the City adopted Resolution No. 01-R-33 increasing the Local
Communications Services Tax rate from 4.70% to 5.40% from the period of October 1, 2001
through September 30, 2002 and thereafter to the maximum rate of 5.1%. In March 2006, the
City raised the rate from 5.1% to 5.37% (excluding the add-on of 0.12%) based upon a study that
documented the City was experiencing a revenue shortfall in the Local Communications Services
Tax. As a result of the shortfall discussed above, in October 2008, the City authorized an
increase in the tax rate from 5.37% to 5.98% (none of the rates include the add-on of 0.12%).

Public Service Tax Revenues. Sections 166.231 — 166.235, Florida Statutes, as amended
(the "Public Service Tax Law"), authorizes any municipality within the State to levy a public
service tax (the "Public Service Tax") on the purchase of electricity, metered natura gas,
liquefied petroleum gas (either metered or bottled), manufactured gas (either metered or bottled)
and water services, as well as any service competitive with the services specifically enumerated.
The Communications Services Tax Simplification Law, as amended, being Chapter 202, Florida
Statutes (the "Communications Services Tax Law") replaced the authority previously provided
local governments under Chapter 166, Florida Statutes, as amended, to levy a public service tax
on the purchase of telecommunications services. Except for certain exceptions for water
services, as provided in Section 166.231, Florida Statutes, as amended, public service taxes shall
be levied only upon purchases within the City and shall not exceed ten percent (10%) of the
payments received by the seller of the taxable item from the purchaser for the purchase of such
service; provided, however, that fuel oil shall be taxed at arate which shall not exceed four cents
($0.04) per gallon.

City Levy and Exemptions. The City levies its public service tax under the provisions of
City Code Section 18-121. Under such provisions of the City Code, the City established a public
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service tax rate of ten percent (10%) and arate of four cents ($0.04) per gallon on the purchase of
fud oil.

The Public Service Tax is not imposed against any fuel adjustment charge, which is
defined as al increases in the cost of utility services to the ultimate consumer resulting from an
increase in the cost of fuel to the utility subsequent to October 1, 1973. Also exempt are
purchases by the United States Government, the State of Florida and all counties, school districts
and municipalities of the State, and by public bodies exempted by law or court order. The Public
Service Tax Law provides for certain other exemptions, and a municipality may also provide for
other exemptions. The City Code exempts from its provisions: (i) purchases of electricity, water
or gas by the United States Government, the State of Florida, or by any recognized church for use
exclusively for church purposes, and (ii) with respect to 50% of the tax on purchases of electric
energy for up to and not exceeding five years, certain qualified businesses located within the
City’s enterprise zone. The purchase of natural gas, manufactured gas or fuel oil by a public or
private utility, either for resale or for use as fuel in the generation of electricity, or the purchase
of fuel oil or kerosene for use as an aircraft engine fuel or propellant or for use in interna
combustion engines is exempt from taxation under the Public Service Tax Law. The Public
Service Tax is to be collected by the seller of the taxable item from the purchaser at the time of
the payment for such service. The seller must remit the taxes collected to the City in the manner
prescribed by the City Code. The seller isrequired to remit to the City on or before the twentieth
day of each month the taxes levied and collected during the preceding month. If such taxes are
received by the twentieth of the month as aforesaid, the seller is allowed a discount equal to the
lesser of two percent of the taxes collected or $1,000, as compensation for collecting such tax.

The City Code providesthat it is unlawful for any person to continue to sell or deliver any
electricity, water or gas within the City who shall fail to collect, report and pay over to the City
the taxes imposes pursuant to the City Code.

The amount of Public Service Tax collected by the City may fluctuate as the price of fuel,
gas, electricity and other services subject to the Public Service Tax fluctuates. The table below
sets forth the Public Service Tax Revenues received by the City over the prior six fiscal years of
the City:

Public Service Tax Revenues of the City of Tallahassee
Fiscal Yearsended September 30, 2008 - 2013

Description 2008 2009 2010 2011 2012 2013
Electricity Tax $10,302,685 $10,482,145 $10,967,602 $11,042,122 $10,633,630 $10,856,399
Water Tax 1,450,684 1,507,833 1,459,975 1,753,798 1,709,512 1,621,970
Gas Tax 951,233 996,177 1,118,707 1,111,884 1,033,641 1,120,601
Fuel Oil Tax 13,829 2,796 17,679 6,251 4,451 3,633
Propane Tax 283,871 252,734 255,825 233,693 200,705 184,868
Tota $13,002,303  $13,241,685 $13,819,788 $14,147,748 $13,581,939 $13,787,471
Revenue Covenant

As long as any of the Bonds are outstanding, the City will not impair or adversely affect
the rights of the City to receive the Pledged Revenues. While any Bonds remain outstanding, the
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pledge of the Pledged Revenues is not subject to repeal or impairment by any subsequent act of
the City or the Legidature of the State of Florida.

The City has covenanted that it will proceed diligently to perform legally and effectively
all steps required on its part to collect and receive the Pledged Revenues.

Reserve Account

The Resolution provides for the establishment of a Reserve Account in the Debt Service
Fund with separate subaccounts for each Series of Bonds, which shall be used for the purpose of
payment of Amortization Installments, principal of and interest on such Series of Bonds when the
moneys alocated to the Debt Service Fund are insufficient therefor. The subaccount in the
Reserve Account for the Series 2014 Bonds is required to be funded in an amount equal to the
Reserve Account Requirement. Reserve Account Requirement is defined in the Resolution as, an
amount equal to the lesser of (i) the Maximum Debt Service Requirement for the outstanding
Bonds, (ii) one hundred twenty-five percent (125%) of the average annual Debt Service
Reguirement for the outstanding Bonds, or (iii) the maximum amount allowed under the Code in
order to maintain the exclusion of interest on the outstanding Bonds; provided, however, the City
may establish by Supplemental Resolution a different Reserve Account Requirement for a
subaccount of the Reserve Account which secures a Series of Bonds, which Reserve Account
Requirement may be zero. The City, pursuant to the Series 2014 Resolution, has established a
subaccount in the Reserve Account for the Series 2014 Bonds. The Reserve Account
Requirement with respect to the Series 2014 Bonds is $0.00. See "APPENDIX C -- FORM OF
THE RESOLUTION," herein.

Additional Parity Obligations

Additional Parity Obligations are defined by the Resolution to mean additional
obligations issued in compliance with the terms, conditions and limitations contained therein and
which shall have a lien on the Pledged Funds equal to, be payable from the proceeds of the
Pledged Funds on a parity with, and rank equally in all other respects with the Series 2014
Bonds. The City has covenanted not to issue Additional Parity Obligations without first meeting
certain requirements and conditions set forth in the Resolution.

Before the issuance of Additional Parity Obligations, there must have been obtained and
filed with the City a certificate of the City Treasurer-Clerk stating that (a) he or she has examined
the books and records of the City relating to the Pledged Revenues which have been deposited to
the Restricted Revenue Account; (b) the aggregate amount of the Pledged Revenues received by
the City for the fiscal year immediately preceding the date of issuance of such Additiona Parity
Obligations or any twelve (12) consecutive months designated by the City during the eighteen
(18) months immediately preceding the date of issuance of the Additional Parity Obligations; and
(c) the aggregate proceeds of the Pledged Revenues for such preceding fiscal year or any twelve
(12) consecutive months designated by the City during the eighteen (18) months immediately
preceding the date of issuance of the proposed Additional Parity Obligations is equal to at least
125% of the Maximum Debt Service Requirement computed on a basis which includes both (i)
all Bonds then Outstanding, and (ii) the Additional Parity Obligations, after adjustment for
retirements, if any, from the proceeds of the Additional Parity Obligations.
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In the event that Additional Parity Obligations are issued for the purpose of refunding any
Bonds then Outstanding, the certificate required above shall not apply, provided that the issuance
of such Additional Parity Obligations will not result in an increase in the aggregate amount of
principal and interest on the Outstanding Bonds becoming due.

The City may not issue any bonds or obligations of any kind or nature payable from or
enjoying a lien on the Pledged Revenues if such obligations have priority over the Series 2014
Bonds with respect to payment or lien, nor may the City create, cause or permit to be created, any
debt, lien, pledge, assignment, encumbrance or other charge having priority to or being on a
parity with the lien of the Series 2014 Bonds upon said Pledged Revenues, other than Additional
Parity Obligations. Any obligations of the City, other than the Bonds, which are payable from
the Pledged Revenues, shall contain an express statement that such obligations are junior and
subordinate in al respects to the Bonds as to a lien on and source and security for payment from
such Pledged Revenues.

Other Outstanding I ndebtedness

The City also has outstanding its Capital Improvement Refunding Revenue Bonds, Series
2008 (the "Series 2008 Bonds"), currently outstanding in the aggregate principal amount of
$3,905,000, and its Capital Improvement Refunding Revenue Bonds, Series 2009 (the "Series
2009 Bonds"), currently outstanding in the aggregate principal amount of $21,190,000. The
Series 2008 Bonds are secured by a covenant to budget and appropriate legally available non-ad
valorem revenues, and have no lien on the Pledged Revenues, although legally available Pledged
Revenues might be used for such payment after payment on the Bonds. The Series 2009 Bonds
are secured by the Pledged Revenues on ajunior lien basis to the Series 2012 Bonds, Series 2014
Bonds and any Additional Parity Obligations issued pursuant to the Resolution. The Resolution
does not restrict the issuance of any additional covenant-to-budget indebtedness or junior lien
indebtedness by the City.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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Historical Guaranteed Entitlement Revenues, Local Government Half-Cent Sales Tax
Receipts, Local Communications Services Tax, Public Service Tax Revenues and Coverage

The following table identifies the historical Guaranteed Entitlement Revenues, Public
Service Tax Revenues, and receipts of the Local Government Half-Cent Sales Tax and the Local
Communications Services Tax for fiscal years 2008 through 2013.

Fiscal Y ears Ended September 30

2008 2009 2010 2011 2012 2013
Guaranteed Entitlement $1,251,000 $1,251,000 $1,251,000 $1,251,000 $1,251,000  $1,251,000
Half-Cent Sales Tax 9,658,000 8,569,000 7,738,000 8,619,000 8,779,023 9,166,000
Communications Service Tax 9,140,000 9,557,000 9,319,000 8,447,000 8,961,889 9,047,000
Public Service Tax® 13,002,000 13.242,000 13,820,000 14,148,000 13,582,000 13,787,000
Total $33,051,000 $32,619,000 $32,128,000 $32,465,000 $32,573,912 $33,251,000
Debt Service® $9,647,250  $9,647,250  $9,647,250  $9,647,250  $9,647,250  $9,647,250
Coverage 3.43x 3.38x 3.33x 3.37x 3.38x 3.45x

Source: City of Tallahassee Comprehensive Annual Financial Report.
@ The Public Service Tax Revenues were not pledged to secure the Bonds until 2014. The historical numbers and
coverage figures are shown for comparative purposes.
@ Represents the Maximum Bond Service Requirements for the Series 2012 Bonds and the Series 2014 Bonds.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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Bond Y ear
Ending

10/1/2015
10/1/2016
10/1/2017
10/1/2018
10/1/2019
10/1/2020
10/1/2021
10/1/2022
10/1/2023
10/1/2024
10/1/2025
10/1/2026
10/1/2027
10/1/2028
10/1/2029
10/1/2030
10/1/2031
10/1/2032
10/1/2033
10/1/2034

Total

DEBT SERVICE SCHEDULE

Series 2014 Series 2014 Total Series Series 2012 Total Debt
Principal | nterest 2014 Bonds Bonds Service
$375,000 $2,427,075 $2,802,075 $5,246,200 $8,048,275
1,045,000 1,855,500 2,900,500 5,249,200 8,149,700

2,030,000 1,824,150 3,854,150 5,787,000 9,641,150
1,215,000 1,783,550 2,998,550 5,543,000 8,541,550
1,400,000 1,747,100 3,147,100 6,498,500 9,645,600
1,470,000 1,677,100 3,147,100 6,496,750 9,643,850
1,545,000 1,603,600 3,148,600 6,497,500 9,646,100
1,590,000 1,557,250 3,147,250 6,500,000 9,647,250
1,855,000 1,477,750 3,332,750 4,073,500 7,406,250
1,950,000 1,385,000 3,335,000 4,068,750 7,403,750
2,045,000 1,287,500 3,332,500 3,332,500
2,150,000 1,185,250 3,335,250 3,335,250
2,255,000 1,077,750 3,332,750 3,332,750
2,370,000 965,000 3,335,000 3,335,000
2,490,000 846,500 3,336,500 3,336,500
2,615,000 722,000 3,337,000 3,337,000
2,745,000 591,250 3,336,250 3,336,250
2,880,000 454,000 3,334,000 3,334,000
3,025,000 310,000 3,335,000 3,335,000
3,175,000 158,750 3,333,750 3,333,750
$40,225,000 $24,936,075 $65,161,075 $55,960,400 $121,121.475

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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INVESTMENTS

The City has in place an investment policy which sets forth the guidelines and general
operating procedures for investing the City's general operating funds. The policy provides for an
Investment Advisory Committee (the "Investment Committee") made up of three members of the
financial community, appointed by and answerable directly to the City Commission. The
Investment Committee meets with City staff on a regular basis to review the City's current
portfolio and the performance of the same. The Investment Committee provides input on
strategic changes in maturity structures of security holdings and recommends changes in the
City'sinvestment policy and program.

The policy specifically identifies various portfolio parameters, addressing investment
instruments, issuer diversification, maturity constraints, investment ratings and liquidity. The
policy is designed to provide the City Treasurer-Clerk sufficient latitude to effectively manage
the City's financial assets so as to maximize the return on assets within an acceptable exposure to
risk while assuring compliance with the foremost objective of preservation of capital. Thisis
accomplished through diversification among types of investment instruments and maturities.
The normal duration range of the portfolios operated under the policy is 0.5 years to 2.5 years.
The policy contains constraints by investment type, and specifies maximum portfolio percentages
of investment, as well as credit restrictions, as applicable. The performance of the portfolio is
measured monthly on a marked-to-market basis.

For 2013, the average duration of the portfolio ranged from 0.5 to 2.5 years. At the end
of the 2013 Fiscal Y ear the portfolio had an asset mix as follows:

U.S. Treasuries 28.87%
U.S. Agencies 39.56
AAA 3.79
AA 20.34
A 7.17
BBB 0.00
Other 0.27

The policy alows for limited investment in derivative products. Derivative Products must
have a stated final maturity date at purchase of no longer than 5 years, must mature at par value;
and the securities of the issuer must otherwise be authorized investments of the City under the
Investment Policy. The Investment Policy specifically prohibits reverse repurchase agreements
and inverse floating rate notes.

CONTINUING DISCLOSURE

The City will deliver a certificate dated as of the date of issuance of the Series 2014
Bonds (herein, the "Continuing Disclosure Certificate™) for the benefit of the registered and
beneficial owners of the Series 2014 Bonds to provide certain financial information relating to
the City, the Guaranteed Entitlement Revenues, the Half-Cent Sales Tax Revenues, the Public
Service Tax Revenues and the Local Communications Service Tax by March 31 of the year
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following the end of each fiscal year of the City, commencing with the City's fiscal year ending
September 30, 2014 (the "Annual Report"), and to provide notices of the occurrence of certain
enumerated events, if material. The City has appointed Digital Assurance Certification LLC, as
Dissemination Agent on behaf of the City. The Annual Report and any notices of material
events will be filed by the City with the Dissemination Agent, which will file with the Municipal
Securities Rulemaking Board by way of EMMA. The specific nature of the information to be
contained in the Annual Report or the notices of material eventsis set forth in "TAPPENDIX E --
FORM OF CONTINUING DISCLOSURE CERTIFICATE" attached hereto. These covenants
have been made in order to assist the Underwriters in complying with S.E.C. Rule 15¢c2-12(b)(5)
(the "Rule"). Except with respect to a late filing of financial statements as discussed below, the
City has materially complied with all of its continuing disclosure undertakings pursuant to the
Rule. The City was recently made aware of certain interpretative differences in statements made
by the SEC with regard to the Rule, which may indicate that its annual reports should have
included unaudited financial statements (even though the audited financia statements were later
filed, as permitted by the City's undertaking). Audited financial statements for fiscal years 2010
and 2011 were not available at the time of filing of the annual reports. The audited financia
statement for fiscal year 2010 became available on April 1, 2011 and the audited financia
statement for fiscal year 2011 became available on March 30, 2012. The audited financia
statements for fiscal years 2010 and 2011 were filed on April 16, 2013. Audited financia
statements for fiscal year 2012 became available in May 2013 and were filed on May 17, 2013.
With respect to its required 2014 annua report, the March 13, 2014 filing did not include the
City's audited financial statements for fiscal year 2013, which were not available until March 31,
2014. The City attempted to electronically submit the unaudited financial statements to the
City's dissemination agent on March 31, but said statements were not received by the City's
dissemination agent. As such, a precautionary notice of failure to timely file was posted on April
1, 2014. Submittal to the dissemination agent was completed, and the statements were submitted
to EMMA, later on April 1, 2014. The City has taken the following steps to ensure that all
annua reports, including unaudited financia statements, are timely filed in the future. The
Treasurer-Clerk's Office will check with the Accounting Services Division on a regular basis at
the beginning of each March to ascertain the status of issuing the audited financia statements.
On or about March 25 of each year, the Treasurer-Clerk's Office will decide whether the audited
financial statements will be provided no later than March 29 to the dissemination agent or if
unaudited financial statements will be provided by March 29.

The City has aggressively managed its debt program and sought opportunities to expand
the market for its bonds and reduce its financing costs. In 1991, the City published its first
Annua Report to Bondholders, which it made available to the rating agencies, repositories and
current debt holders. The report is designed to provide interested parties with current financial,
demographic, operational and planning information about the City and its utilities. In June 1992,
the Government Finance Officers Association presented the City an Award of Excellence in
Financial Management for its innovative effort in secondary market disclosure. Copies of such
report may be obtained by contacting the Office of the City Treasurer-Clerk at (850) 891-8130,
or by accessing the City's web site at www.talgov.com, under the Treasurer-Clerk's Department.
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OPEB AND PENSION OBLIGATIONS

OPEB

In June 2004, the Governmental Accounting Standards Board ("GASB") issued Statement
No. 45 ("GASB 45"), which addresses how state and local governments should account for and
report their costs and obligations related to post-employment health care and other non-pension
benefits referred to as other post-employment benefits ("OPEB"). GASB 45 generally requires
that employers account for and report the annual cost of OPEB and the outstanding obligations
and commitments related to OPEB in essentially the same manner they currently do for pensions.
Annual OPEB cost for most employers will be based on actuarially determined amounts that, if
paid on an ongoing basis, generally would provide sufficient resources to pay benefits as they
come due. The provisions of GASB 45 establish disclosure requirements for information about
the plans in which an employer participates, the funding policy followed, the actuarial valuation
process and assumptions, and for certain employers, the extent to which the plan has been funded
over time.

The City administers a single-employer defined benefit healthcare plan (the "OPEB
Plan"). The OPEB Plan provides health insurance and prescription drug coverage for eligible
retirees and their eligible dependents through the City's health insurance program, which covers
both active and retired employees. Pursuant to Section 112.0801, Florida Statutes, the City is
required to permit participation in the health insurance program by retirees and their eligible
dependents at a cost to the retiree that is no greater than the cost at which coverage is available
for active employees. In addition, the City's program has elected to provide a partial subsidy to
its retirees to offset the cost of such health insurance.

Effective October 1, 2010, the City has implemented a cap on employer contributions for
retirees. For the year ended September 30, 2013, the City contributed $1.996 million to the
OPEB Plan.

As of October 1, 2010, the most recent actuarial valuation date, the OPEB Plan was
17.03% funded. The actuarial accrued liability ("AAL") as of such date for benefits was $24.5
million, and the actuarial value of assets was $4.2 million, resulting in an Unfunded Actuarial
Accrued Liability ("UAAL") of $20.3 million. The covered payroll (annual payroll of active
employees covered by the OPEB Plan) was $141.3 million, and the ratio of the UAAL to the
covered payroll was 14.4%.

The following table shows the components of the City's annual OPEB cost for the year,
the amount actually contributed, and the change in the City's net OPEB obligation (dollar
amounts in thousands):

Annual required contribution (ARC) $1,996
Contributions Made (1,996)
Change in net OPEB obligation -
Net OPEB obligation — October 1 2,500
Net OPEB obligation — September 30 $2,500
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The City's annual OPEB cost, the percentage of the annual OPEB cost contributed to the
plan, and the net OPEB obligation as of September 30 is as follows (dollar amounts in
thousands):

Percent of ARC Net OPEB

Fiscal Year ARC Contributed Obligation
2010 $4,351 72.08% $2,500
2011 2,027 100.00 2,500
2012 2,052 100.00 2,500
2013 1,996 100.00 2,500

Pension Plan Obligations

The City established by ordinance the City of Talahassee Pension Plan (the "Plan")
which is codified under Chapter 14 of the City Code of Ordinances. The Plan is administered by
the City's Treasurer-Clerk's Office under guidance from the Plan's Board of Trustees. Under the
Plan, the City provides a single-employer defined benefit provision covering general employees,
police officers and firefighters. The Plan also has a defined contribution provision covering all
City employees. All employees may elect to contribute a portion of their salary to the Plan. The
City contributes 5% to each general employee's Matching Annuity ("MAP') account. The
defined benefit and defined contribution provisions are combined and reported as one plan in the
City'sfinancial statements.

As of the September 30, 2012 actuarial valuation, the unfunded actuarial accrued liability
("UAAL") contribution for the defined benefit Plan is being amortized as a level percentage of
projected payroll on a closed basis. The remaining amortization periods are as follows. general
employees, 17 years, police officers, 30 years, and firefighters, 30 years. The unfunded initia
liability for the MAP program is being amortized over 9 years for general employees as a
percentage of payroll.

The following historical trend information, prepared in accordance with GASB No. 27,
provides information on progress made in accumulating sufficient assets to pay benefits when
due.

Annual Pension Cost Per centage of Net Pension

Fiscal Year (APC) APC Contributed Obligation
2010 $14,379,000 100% $0.00
2011 17,657,000 100 0.00
2012 17,797,000 100 0.00
2013 22,275,000 100 0.00

For a further discussion of the Plan, the actuarial determined contribution requirements
and contributions made See Note V, Section G entitled "Pension Plan Obligations' under
"APPENDIX B -- EXCERPTS OF COMPREHENSIVE ANNUAL FINANCIAL REPORT OF
THE CITY FOR THE FISCAL YEAR ENDED SEPTEMBER 30, 2013."
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UNDERWRITING

The Series 2014 Bonds are being purchased by Loop Capital Markets, as representative
of the underwriters set forth on the cover of this Official Statement (collectively, the
"Underwriters'), subject to certain terms and conditions set forth in a Contract of Purchase
between the City and the Underwriters, including the approval of certain legal matters by Bond
Counsel and the existence of no material adverse change in the City's financial condition from
that set forth in this Official Statement.

The aggregate purchase price payable by the Underwriters is $45,634,118.10
(representing the principal amount of the Series 2014 Bonds, less an Underwriters discount of
$176,421.90, plus original issue premium of $5,585,540.00). The Series 2014 Bonds are offered
for sale to the public at the prices or yields set forth on the inside cover page of this Officia
Statement. The Series 2014 Bonds may be offered and sold to certain dealers at prices lower
than such offering prices or yields higher than the offering yields, and such public offering prices
and yields may be changed, from time to time, by the Underwriters.

Loop Capital Markets LLC ("LCM"), one of the Underwriters of the Series 2014 Bonds,
has entered into distribution agreements (each a "Distribution Agreement”) with each of UBS
Financial Services Inc. ("UBSFS") and Deutsche Bank Securities Inc. ("DBS") for the retail
distribution of certain securities offerings at the original issue prices. Pursuant to each
Distribution Agreement (if applicable to this transaction), each of UBSFS and DBS will purchase
Series 2014 Bonds from LCM at the original issue prices less a negotiated portion of the selling
concession applicable to any Series 2014 Bonds that such firm sells.

CONTINGENT FEES

The City has retained Bond Counsel, the Financial Advisor, the Underwriters, Disclosure
Counsel and the Paying Agent, with respect to the authorization, sale, execution and delivery of
the Series 2014 Bonds. Payment of the fees of such professionals are each contingent upon the
issuance of the Series 2014 Bonds.

FINANCIAL ADVISOR

Public Financial Management Inc., Orlando, Florida, is serving as financial advisor (the
"Financial Advisor") to the City. The Financial Advisor has assisted in the preparation of the
Official Statement and in other matters relating to the planning, structuring and issuance of the
Series 2014 Bonds, and has provided additional advice. Public Financial Management Inc. is a
financial advisory and consulting organization and is not engaged in the business of
underwriting, marketing or trading of municipal securities or any other negotiable instruments.

RISK MANAGEMENT

The City's risk management program provides for coverage of all potentia claims either
through transfer of those risks to a third party insurance carrier or through an actuarially funded
self-insurance program. The City self-insures general liability, automobile liability, workers
compensation claims and employee practice liability. Other risks are covered through various
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forms of insurance. All departments are charged with their pro rata share of costs and expenses
based upon actual losses and overall risk assumed. The self-insurance program is actuarially
reviewed annually.

LITIGATION

There is no litigation of any nature now pending or, to the best knowledge of the City,
threatened against the City which, in the opinion of the City Attorney, will have any material
effect on the Pledged Revenues. There are no judicial, administrative or regulatory proceedings
pending or, to the best knowledge of the City, threatened against the City which, in the opinion
of the City, may significantly affect the City's ability to perform its obligations to the Holders of
the Series 2014 Bonds or result in aredemption or prepayment of the Series 2014 Bonds.

At the time of the delivery of the Series 2014 Bonds, the City will deliver a certificate to
the effect that no litigation or other proceedings are pending or, to the best knowledge of the
City, threatened against the City in any way (i) restraining or enjoining the issuance, sale or
delivery of the Series 2014 Bonds or (ii) questioning or affecting the validity of said Series 2014
Bonds or any proceedings of the City taken with respect to the authorization, sale, execution or
issuance of the Series 2014 Bonds or of the pledge of the Pledged Revenues or other security
provided for the Series 2014 Bonds.

The City is currently actively engaged in numerous lawsuits. These include cases where
the redress sought is for other than monetary damages, that is, mandamus, injunction and
declaratory relief, and cases for which the City has insurance or is named as a nominal defendant.
The City Attorney is of the opinion that, except as described below, the possible exposure
resulting from any ultimate resolution of litigation in which the City is a defendant would not
have a material adverse economic effect upon the City or the Pledged Revenues. The City is
self-insured with respect to certain genera liability, automobile, workers compensation claims
and employee practice liability. See"RISK MANAGEMENT" herein.

The City isadefendant in a class action lawsuit, Joseph Childs, Jr. and Lori Owen v. City
of Tallahassee and Leon County, in which the plaintiffs allege that the City’s fire services fee is
an unconstitutional tax, and request, among other things, the return of al fees paid since October
2009. The City collectsits fire services fee by means of utility bills, and the complainants allege
that in the case of properties which are leased, the fees should have been paid by the property
owners rather than the tenant/utility customers. The City believesit has substantial defenses both
to the certification of a plaintiff class and with respect to the merits of the complaint. Further, the
City contends that even if the collection was deemed invalid, the court should not order a refund
of the fees. However, no assurance can be given as to the ultimate outcome of the case. If the
court was to rule against the City and order the refund of al fire service fees paid by tenants of
properties since October 2009, the City estimates that this amount could be in excess of $40
million. In such eventuality, (i) the City would contend that it has recourse to charge the property
owners deemed to have received the benefit of fire protection, and (ii) it is likely that substantial
portions of the purported class (e.g., short-term tenants) might not participate. The City is unable
to determine the members of the purported class with certainty at this time and the potential
liability is estimated utilizing the broad parameters of the class as alleged by the plaintiffs. Based
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on its assessment of the case, the City believes it will prevail in the litigation. The fire services
feeisnot a part of the Pledged Revenues.

ENFORCEABILITY OF REMEDIES

The remedies available to the Holders of the Series 2014 Bonds upon an event of default
under the Resolution are in many respects dependent upon judicial actions which are often
subject to discretion and delay. Under existing constitutional and statutory law and judicial
decisions, including specifically Title 11 of the United States Code, the remedies specified by the
Federal Bankruptcy Code, the Resolution, and the Series 2014 Bonds may not be readily
available or may be limited. The various legal opinions to be delivered concurrently with the
delivery of the Series 2014 Bonds (including Bond Counsel's approving opinion) will be
qualified, as to the enforceability of the various legal instruments, by limitations imposed by
bankruptcy, reorganization, insolvency or other similar laws affecting the rights of creditors
enacted before or after such delivery.

RATINGS

Moody's Investors Service, Inc. ("Moody's’) and Fitch Ratings, Inc. ("Fitch") have
assigned ratings of "Aa2" (stable outlook) and "AA" (stable outlook), respectively, to the Series
2014 Bonds, based upon the pledge of the Pledged Revenues. Such ratings reflect only the views
of such organizations and any desired explanation of the significance of such ratings should be
obtained from the rating agency furnishing the same. Generally, arating agency bases its rating
on the information and materials furnished to it and on investigations, studies and assumptions of
its own. There is no assurance such ratings will continue for any given period of time or that
such ratings will not be revised downward or withdrawn entirely by the rating agencies, if in the
judgment of such rating agencies, circumstances so warrant. Any such downward revision or
withdrawal of such ratings may have an adverse effect on the market price of the Series 2014
Bonds. Any such downgrade, revision, or withdrawal of any such rating may have an adverse
effect on the market price of the Series 2014 Bonds.

TAX MATTERS
General

The Code establishes certain requirements which must be met subsequent to the issuance
of the Series 2014 Bonds in order that interest on the Series 2014 Bonds be and remain excluded
from gross income for purposes of federal income taxation. Non-compliance may cause interest
on the Series 2014 Bonds to be included in federal gross income retroactive to the date of
issuance of the Series 2014 Bonds, regardless of the date on which such non-compliance occurs
or is ascertained. These requirements include, but are not limited to, provisions which prescribe
yield and other limits within which the proceeds of the Series 2014 Bonds and the other amounts
are to be invested and require that certain investment earnings on the foregoing must be rebated
on a periodic basis to the Treasury Department of the United States. The City has covenanted in
the Resolution with respect to the Series 2014 Bonds to comply with such requirements in order
to maintain the exclusion from federal grossincome of the interest on the Series 2014 Bonds.
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In the opinion of Bond Counsel, assuming compliance with certain covenants, under
existing laws, regulations, judicial decisions and rulings, interest on the Series 2014 Bonds is
excluded from gross income for purposes of federal income taxation. Interest on the Series 2014
Bonds is not an item of tax preference for purposes of the federa alternative minimum tax
imposed on individuals or corporations; however, interest on the Series 2014 Bonds may be
subject to the federal aternative minimum tax when any Series 2014 Bond is held by a
corporation. The federal alternative minimum taxable income of a corporation must be increased
by seventy-five percent (75%) of the excess of such corporation's adjusted current earnings over
its aternative minimum taxable income (before this adjustment and the alternative tax net
operating loss deduction). "Adjusted Current Earnings’ will include interest on the Series 2014
Bonds.

Except as described above, Bond Counsel will express no opinion regarding other federal
income tax consequences resulting from the ownership of, receipt or accrual of interest on, or
disposition of Series 2014 Bonds. Prospective purchasers of Series 2014 Bonds should be aware
that the ownership of Series 2014 Bonds may result in collatera federal income tax
consequences, including (i) the denial of a deduction for interest on indebtedness incurred or
continued to purchase or carry Series 2014 Bonds; (ii) the reduction of the loss reserve deduction
for property and casualty insurance companies by fifteen percent (15%) of certain items,
including interest on Series 2014 Bonds; (iii) the inclusion of interest on Series 2014 Bonds in
earnings of certain foreign corporations doing business in the United States for purposes of the
branch profits tax; (iv) the inclusion of interest on Series 2014 Bonds in passive income subject
to federal income taxation of certain Subchapter S corporations with Subchapter C earnings and
profits at the close of the taxable year; and (v) the inclusion of interest on Series 2014 Bonds in
"modified adjusted gross income" by recipients of certain Socia Security and Railroad
Retirement benefits for the purposes of determining whether such benefits are included in gross
income for federal income tax purposes.

As to questions of fact material to the opinion of Bond Counsel, Bond Counsel will rely
upon representations and covenants made on behalf of the City, certificates of appropriate
officers and certificates of public officials (including certifications as to the use of proceeds of
the Series 2014 Bonds and of the property financed or refinanced thereby), without undertaking
to verify the same by independent investigation.

PURCHASE, OWNERSHIP, SALE OR DISPOSITION OF THE SERIES 2014 BONDS
AND THE RECEIPT OR ACCRUAL OF THE INTEREST THEREON MAY HAVE
ADVERSE FEDERAL TAX CONSEQUENCES FOR CERTAIN INDIVIDUAL AND
CORPORATE BONDHOLDERS, INCLUDING, BUT NOT LIMITED TO, THE
CONSEQUENCES DESCRIBED ABOVE. PROSPECTIVE BONDHOLDERS SHOULD
CONSULT WITH THEIR TAX SPECIALISTS FOR INFORMATION IN THAT REGARD.

Information Reporting and Backup Withholding

Interest paid on tax-exempt bonds such as the Series 2014 Bonds is subject to information
reporting to the Internal Revenue Service in a manner similar to interest paid on taxable
obligations. This reporting requirement does not affect the excludability of interest on the Series
2014 Bonds from gross income for federal income tax purposes. However, in conjunction with
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that information reporting requirement, the Code subjects certain non-corporate owners of Series
2014 Bonds, under certain circumstances, to "backup withholding" at the rate specified by the
Code. Any amount so withheld would be refunded or alowed as a credit against the federal
income tax of such owner of Series 2014 Bonds. This withholding generally applies if the owner
of Series 2014 Bonds (i) fails to furnish the payor such owner's social security number or other
taxpayer identification number ("TIN"), (ii) furnished the payor an incorrect TIN, (iii) fails to
properly report interest, dividends, or other "reportable payments' as defined in the Code, or (iv)
under certain circumstances, fails to provide the payor or such owner's securities broker with a
certified statement, signed under penalty of perjury, that the TIN provided is correct and that
such owner is not subject to backup withholding. Prospective purchasers of the Series 2014
Bonds may also wish to consult with their tax advisors with respect to the need to furnish certain
taxpayer information in order to avoid backup withholding.

Other Tax Matters

During recent years, legidative proposals have been introduced in Congress, and in some
cases enacted, that altered certain federa tax consequences resulting from the ownership of
obligations that are similar to the Series 2014 Bonds. In some cases, these proposals have
contained provisions that altered these consequences on a retroactive basis. Such alteration of
federal tax consequences may have affected the market value of obligations similar to the Series
2014 Bonds. From time to time, legidative proposals are pending which could have an effect on
both the federal tax consequences resulting from ownership of the Series 2014 Bonds and their
market value. No assurance can be given that legidative proposals will not be enacted that
would apply to, or have an adverse effect upon, the Series 2014 Bonds. For example, in
connection with federal deficit reduction, job creation and tax law reform efforts, proposals have
been and others are likely to be made that could significantly reduce the benefit of, or otherwise
affect, the exclusion from gross income of interest on obligations like the Series 2014 Bonds.
There can be no assurance that any such legislation or proposal will be enacted, and if enacted,
what form it may take. The introduction or enactment of any such legidative proposals may
affect, perhaps significantly, the market price for, or marketability of, the Series 2014 Bonds.

Prospective purchasers of the Series 2014 Bonds should consult their own tax advisors as
to the tax consequences of owning the Series 2014 Bonds in their particular state or local
jurisdiction and regarding any pending or proposed federal or state tax legislation, regulations or
litigation, as to which Bond Counsel expresses no opinion.

Tax Treatment of Bond Premium

The difference between the principal amount of the Series 2014 Bonds and the initial
offering price to the public (excluding bond houses, brokers or similar persons or organizations
acting in the capacity of underwriters or wholesalers) at which price a substantial amount of the
Series 2014 Bonds of the same maturity and, if applicable, interest rate, was sold constitutes to an
initial purchaser amortizable bond premium which is not deductible from gross income for
federal income tax purposes. The amount of amortizable bond premium for a taxable year is
determined actuarially on a constant interest rate basis over the term of each of the Series 2014
Bonds, which ends on the earlier of the maturity or call date for each of the Series 2014 Bonds
which minimizes the yield on the Series 2014 Bonds to the purchaser. For purposes of
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determining gain or loss on the sale or other disposition of a Series 2014 Bond, an initia
purchaser who acquires such obligation in the initial offering is required to decrease such
purchaser's adjusted basis in such Series 2014 Bond annually by the amount of amortizable bond
premium for the taxable year. The amortization of bond premium may be taken into account as a
reduction in the amount of tax-exempt income for purposes of determining various other tax
consequences of owning the Series 2014 Bonds. Bondholders of the Series 2014 Bonds are
advised that they should consult with their own tax advisors with respect to the state and local tax
consequences of owning the Series 2014 Bonds.

CERTAIN LEGAL MATTERS

Certain legal matters incident to the validity of the Series 2014 Bonds, including their
legality and enforceability and the exclusion of interest on the Series 2014 Bonds from gross
income for federal income tax purposes, are subject to the approval of Bryant Miller Olive P.A.,
Tallahassee, Florida, Bond Counsel, whose opinion will be delivered with the Series 2014 Bonds.
Certain legal matters will be passed upon for the City by Lewis E. Shelley, Esq., City Attorney
and Nabors, Giblin & Nickerson, P.A., Tallahassee, Florida, Disclosure Counsel, whose opinions
will be delivered with the Series 2014 Bonds.

The proposed text of the separate legal opinion of Bond Counsel is set forth as
"APPENDIX D -- FORM OF BOND COUNSEL OPINION". The actual lega opinion to be
delivered may vary from the text of APPENDIX D, if necessary, to reflect facts and law on the
date of delivery of the Series 2014 Bonds. The opinion will speak only as of its date and
subsequent distribution of it by recirculation of this Officia Statement or otherwise shall not
create any implication that subsequent to the date of the opinion Bond Counsel has affirmed its
opinion.

The opinion of Bond Counsel will be limited to matters relating to the authorization,
legality and enforceability of the Series 2014 Bonds and the tax-exempt status of interest thereon,
as described under "TAX MATTERS," and will make no statement regarding the accuracy and
completeness of this Official Statement.

Bond Counsdl's opinion is based on existing law, which is subject to change. Such
opinion is further based on factual representations made to Bond Counsel as of the date thereof.
Bond Counsel assumes no duty to update or supplement its opinion to reflect any facts or
circumstances, including changesin law that may thereafter occur or become effective.

The legal opinions to be delivered concurrently with the delivery of the Series 2014
Bonds express the professional judgment of the attorneys rendering the opinions regarding the
legal issues expressly addressed therein. By rendering alegal opinion, the opinion giver does not
become an insurer or guarantor of the result indicated by that expression of professional
judgment of the transaction on which the opinion is rendered, or of the future performance of
parties to the transaction. Nor does the rendering of an opinion guarantee the outcome of any
legal dispute that may arise out of the transaction.
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FINANCIAL STATEMENTS

The Financial Statements of the City for the Fiscal Y ear ended September 30, 2013 have
been audited by Thomas Howell Ferguson, P.A. and Law, Redd, Crona and Munroe, P.A.,
independent certified public accountants, as stated in their report, which is included in Appendix
B. Thomas Howell Ferguson, P.A. and Law, Redd, Crona and Munroe, P.A. (the "Auditors")
have not participated in the preparation of or review of this Official Statement. The Financial
Statements are attached hereto as a matter of public record. Such financial statements speak only
as of September 30, 2013. The consent of the Auditors has not been sought. See "APPENDIX B
-- EXCERPTS OF COMPREHENSIVE FINANCIAL STATEMENTS OF THE CITY FOR
THE FISCAL YEAR ENDED SEPTEMBER 30, 2013."

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS

Florida law requires the City to make a full and fair disclosure of any bonds or other debt
obligations which it has issued or guaranteed and which are or have been in default as to
principal or interest at any time after December 31, 1975 (including bonds or other debt
obligations for which it has served as a conduit issuer). The City is not and has not been in
default as to principal and interest on bonds or other debt obligations, which it has issued as the
principal obligor.

The City may serve as a conduit issuer of private activity bonds for purposes such as
housing, industrial development, education and health care. Defaults may have occurred in
connection with some of those private activity bonds; however, such defaults affect only the
defaulted issues and will have no effect on the payment of the Series 2014 Bonds. The City has
only alimited obligation to pay such bonds from the payments made by the underlying obligors
with respect to such issues. Defaults, if any, relating to such conduit bonds are not material with
regard to the Series 2014 Bonds.

CERTIFICATE CONCERNING THISOFFICIAL STATEMENT

Concurrently with the delivery of the Series 2014 Bonds, City officials will furnish a
certificate to the effect that, to the best of their knowledge, this Official Statement, as of its date
and as of the date of delivery of the Series 2014 Bonds, does not contain an untrue statement of a
material fact and does not omit to state a material fact which should be included in this Official
Statement for the purpose for which this Official Statement isto be used, or which is necessary to
make the statements contained in this Official Statement, in light of the circumstances in which
they were made, not misleading.

MISCELLANEOUS

This Official Statement is not to be construed as a contract with the purchasers of the
Series 2014 Bonds. The references, excerpts and summaries of all documents referred to in this
Official Statement do not purport to be complete statements of the provisions of such documents,
and potential investors should refer to all such documents for full and complete statements of all
matters relating to the Series 2014 Bonds, the security for the payment of the Series 2014 Bonds
and the rights and obligations of the owners of the Series 2014 Bonds. The information set forth

32



in this Official Statement has been obtained from the City and other sources which are believed
to be reliable, but such information is not guaranteed as to accuracy or completeness by the City,
and is not to be construed as a representation of the City or the Underwriters. The information
and expressions of opinion in this Officia Statement are subject to change without notice and
neither the delivery of this Official Statement nor any sale made shall under any circumstances
create any implication that there has been no change in the matters referred to in this Officia
Statement since its date.
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The execution and delivery of this Official Statement by the Mayor and City Treasurer-
Clerk has been duly authorized by the City Commission.

CITY OF TALLAHASSEE, FLORIDA

By:/s/John R. Marks, 111
Mayor

By:/s/James O. Cooke, 1V
City Treasurer-Clerk




APPENDIX A
CITY OF TALLAHASSEE GENERAL INFORMATION AND ECONOMIC DATA
General

The City of Tallahassee (hereinafter referred to as "Tallahassee" or the "City") was
established in 1825 following a decision by the Legidature to locate the capital of the new
Florida Territory midway between the population centers of St. Augustine and Pensacola. The
capital city of Florida, Tallahassee, is located in the north central portion (the panhandle or big
bend area) of Florida, midway between Jacksonville and Pensacola. The Georgia state line is
less than 20 miles to the north and the Gulf of Mexico is 25 miles to the south at St. Marks,
Florida, on Apalachee Bay. The City covers an area of 103.25 square miles.

Since 1919, when the State Legidlature passed the Charter Act, the City has been
governed by a modified Commission-Manager form of government with five (5) Commissioners,
each selected at-large for four (4) year overlapping terms. Until 1996, when the Charter was
amended to provide for direct election of aMayor, the position of Mayor rotated annually among
the Commissioners. The City Manager, the City Treasurer-Clerk, the City Auditor and the City
Attorney are appointed by the City Commission. Collectively, the appointed officials are
responsible for all administrative functions of the government, with most of the administrative
and operational functions falling under the purview of the City Manager. The remaining
administrative functions are the responsibility of the other appointed officials as indicated by
their titles.

Tallahassee, the county seat, is the only incorporated municipality in Leon County,
Florida (the "County"), and is located approximately in the center of the County. With an
estimated 2013 population of 183,727, Talahassee is the largest city in the Tallahassee
Metropolitan Statistical Area ("MSA"), which consists of Leon, Wakulla, Jefferson and Gadsden
Counties.

The City of Tallahassee is afull-service city providing citizens with a full complement of
municipal services. The City owns and operates five (5) utilities, including an electric
generation, transmission and distribution system serving an average of 115,393 customersin the
City and the adjacent urban area during Fiscal Year 2013; a natural gas distribution system
serving 28,576 customers,; a water production and distribution system serving 83,095 metered
water customers within the corporate City limits and the adjacent urban areas, a sewage
collection and treatment system serving 71,173 customers, principally within the City limits; and
a stormwater drainage utility system serving the area within the corporate City limits serving
91,698 customers. Additional enterprise activities owned and operated by the City include the
Tallahassee Regional Airport and a public transit system.

The Tallahassee economy can be characterized as stable, but growing, with increasing
elements of diversification. The major economic factor historicaly has been the State
government. However, the City also services as an educational center, with three (3) major
institutions of higher learning, and as the financial, trade and health center for a surrounding 13-
county geographic region serving a population of over 560,000. With over 290,000 acres of
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commercia forest in Leon County, timber and forest products add significantly to the economic
diversification of the City.

Climate/Geography

Tallahassee has the mild, moist climate characteristic of the states located on the Gulf of
Mexico and experiences a subtropical summer similar to the rest of Florida. However, in
contrast to the Florida peninsula itself, the panhandle (which includes Tallahassee) experiences
four seasons. Prevailing winds average 6.5 miles per hour. They are from a southerly direction
in the spring and summer and then shift to a more northerly direction near the end of the year.
The City's average temperature and rainfall are shown below:

Temperature and Rainfall
Annual Average Temperature 68.1 Degrees
Annual Average Rainfall 63.2 Inches

Tallahassee's rolling landscape, typical of regions further north, is unigue among the
major cities of Florida. Some areas of Leon County exceed elevations of 200 feet. However,
south of the City, the hills yield to the terrain that is typical of the rest of Florida. The northern
portion of the County consists of a thick layer of sand, silt and clay overlying limestone forms
while most of the southern areais characterized by flat sandy lowlands.

The Tallahassee-Leon County area possesses excellent wildlife reserves located in the
terrain north of Tallahassee and in the Apalachicola National Forest south of Tallahassee.
Numerous lakes are available for fresh water fishing, including, Lake Talquin, Lake lamonia,
L ake Jackson and Lake Miccosukee.

Population

The 2012 American Community Survey (the "Survey") results show a racialy diverse
community, with minorities accounting for 37% of the County. The population is young, with a
median age of 26.0. Tallahassee residents have historically attained a comparatively high level
of education. According to the Survey, 47% of area residents ages 25 or older have completed at
least four (4) years of college, compared to 26.2% for the State of Florida. These population
characteristics largely reflect the influence of the two (2) major universities, a large community
college, state government, and the resulting high level of professional employment.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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The City and Leon County have generally experienced and are expected to continue to
experience a steady increase in population as depicted in the following table:

Population
Talahassee Leon County Florida United States

Annual Annual Annual Annual
Year Population Change Population Change Population Change Population Change
1950 27,2379 - 51,500Y - 2,771,000% - 151,326,000 -
1960 48,1749 5.9% 74,2250 3.7% 4,952,000 6.0% 179,323,000V 1.7%
1970 72,6249 4.2 103,047Y 3.3 6,791,000% 3.2 203,304,000 1.3
1980 81,5480 1.2 148,655% 37 9,740,000 37 226,505,000 11
1990 124,773Y 53 192,493V 2.9 12,938,000V 33 248,710,000 1.0
2000 150,624 1.9 239,452 2.2 15,982,400 2.1 281,422,500 12
2010 181,376Y 0.6 275,4879 15 18,801,310 1.8 308,745,538 0.9
2013 183,727 278,377 19,259,543 316,128,839
2020 200,900® 298,400 21,141,318? 333,896,000
2030 221,800® 322,900 23,601,0752 358,471,000
2040 237,700 341,500 25,583,157? 380,016,000

Source:

@ U.S. Census Report.
@ University of Florida's Bureau of Economic and Business Research.
® Tallahassee/L eon County Planning Department.

Employment

Tallahassee's employment is non-agrarian in nature and heavily oriented toward
governmental employment.  Historically this concentration of government employment,
representing 36% of all non-agricultural employment, has helped to keep unemployment
relatively low. In addition, due to government employment, which calls for large numbers of
professional and white collar employees, Tallahassee and the County enjoy relatively high
income levels, especially when compared to surrounding counties.

Nationally, there is a trend to limit the scope and resources of government at all levels.
Therefore, state government may in the future not fuel the local economy to the same extent as it
has in the past. In an effort to diversify the area's economy, the loca government and the
Chamber of Commerce are working closely together to attract additional employers to the area
and to assist the expansion of existing local industries. Since 1992, the Economic Development
Council of Tallahassee/LLeon County has marketed Tallahassee's economic advantages- research
and high technology, healthcare providers and human resources — focusing on companies in
financial services, education, technology, light manufacturing, distribution and healthcare.

The City's employment base has provided its citizens with an economic environment
which historically has been insulated from national economic trends. As a result, the City and
the County have been able to maintain an unemployment rate substantially below the State of
Florida and the United States average as shown in the following table:
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Year

2004
2005
2006
2007
2008
2009
2010
2011
2012
2013

Average Annual Unemployment Rate

L eon County Florida
3. 7% 4. 7%
31 3.8
2.7 34
3.1 4.1
4.4 6.2
6.8 10.2
7.9 11.3
8.0 10.3
7.2 8.6
59 7.0

Source: Department of Economic Opportunity, Labor

Unemployment Statistics.

United States

5.5%
5.1
4.6
4.6
5.8
9.3
9.4
8.7
8.1
7.4

Market Statistics, Local Area

The table below depicts the employment distribution within the County.

Employment Distribution

2012

State Government 34,523
Trade, Transportation and Utilities 18,275
Education & Health Services 18,215
Professional & Business Services 15,542
Leisure & Hospitality 15,259
Loca Government 12,203
Financial Activities 6,418
Other Services & Not Classified 5,983
Construction 4,344
Information 2,924
Federal Government 1,679
Manufacturing 1,660
Natural Resources & Mining 221

TOTAL 137,246

Percent

25.15%
13.32
13.27
11.32
11.12
8.89
4.68
4.36
3.17
2.13
1.22
121
0.16

100.00%

Source: Department of Economic Opportunity, Labor Market Statistics, Census of Employment

Note:

and Wages.

The above figures are for non-agricultural employment and do not include self-
employed, unpaid family or domestic personnel.

Trade and Service Area

As the largest city in north-central Florida, Tallahassee has naturally assumed the role as

aregional trade center. Located just 20 miles south of the Georgia state line, this regional trading
activity encompasses the County as well as four (4) south Georgia counties and eight (8)
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surrounding north Florida counties. Tallahassee has over forty-five (45) shopping centers
including two enclosed malls.

Construction

The construction industry is another important part of Tallahassee's economy. The
construction industry in Tallahassee-Leon County consists of two (2) distinctly separate entities,
a private and a public component. Each is guided by a different economic future. The private
component is divided into two (2) segments, residential and commercial.

The public construction component also has considerable impact on the local building
industry. The fact that Tallahassee serves as the State capital and is home to two (2) major
universities influences public construction significantly. The Tallahassee-Leon County Planning
Department monitors the public sector construction activities. The table below reflects the
construction values and property values for the City for the past ten (10) years.

Construction Values and Property Values
(in thousands)

New Commercial New Residential
Construction®® Construction®® Property Value®
Exempt

Fiscal Number Number Tota from
Year of Permits Vaue of Units Vaue Just Value Taxation Taxable
2004 116 $88,148 2,514 $219,413 $12,560,990 $5,826,031 $6,734,959
2005 79 61,465 2,605 247,329 13,321,051 5,950,867 7,370,184
2006 100 74,165 1,783 212,205 14,983,276 6,382,758 8,600,518
2007 71 78,981 1,562 146,201 17,643,758 7,560,579 10,083,179
2008 85 195,767 596 77,584 19,251,581 8,088,767 11,162,814
2009 55 79,714 562 50,993 19,580,463 8,789,036 10,791,427
2010 26 65,265 303 39,625 17,774,239 7,854,304 9,919,935
2011 34 22,473 776 82,605 17,337,336 7,665,541 9,671,795
2012 46 119,709 1,142 114,236 17,095,072 7,834,968 9,260,104
2013 37 37,828 961 102,419 16,163,157 7,364,930 8,798,227

) Source: Tallahassee-L eon County Planning Department.
@ Source: Leon County Property Appraiser.
@ Source: City of Tallahassee Building Inspection, Growth Management Department.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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Taxpayers

The following table shows the top nine principal taxpayers in Leon County for the Fiscal
Y ear ended September 30, 2013.

Leon County, Florida
Principal Taxpayers
September 30, 2013

(in thousands)

Taxable Percentage of
Assessed Total City
Taxpayer Type of Business Vaue Taxable
Smith Interest General Partnership Retail $123,878 1.41%
Century Link (aka Embarg, Sprint) Communications 114,254 1.30%
Florida Gas Transmission Company Utilities 77,460 0.88%
Tallahassee Medical Center, Inc. Medical 68,643 0.78%
DRA CRT Tallahassee Center Real Estate 59,539 0.68%
Talquin Electric Coop Utilities 64,928 0.74%
Wamart Stores, Inc. Retall 50,006 0.57%
St. Joe Company Redl Estate 45,236 0.51%
Comcast Cablevision, Inc. Communications 37,592 0.43%
Capital City Bank Banking 35,457 0.40%
Total $676,993 7.70%

Source:  Leon County Property Appraiser.
Education

In addition to being the Capital, Tallahassee is the site of two (2) major state universities
and aregional community college. Total enrollment in these institutions is approximately 66,000
students.

The largest and oldest university in the City is Florida State University ("FSU"), which
was founded in 1851 and is the home of the Florida State University Seminoles. Its
undergraduate and graduate colleges, schools and divisions were attended by over 41,000
students in the 2013-14 school year. FSU is nationally known for its outstanding programs in
natural sciences, fine arts, business, law and education. A medical school was recently added,
which now enrolls afull complement of 480 students.

The other nationally known university in Talahassee is the Florida Agricultural and
Mechanical University ("FAMU"), which was founded in 1887 and is the home of the Florida
A&M Rattlers. FAMU offers extensive undergraduate and graduate courses to approximately
11,000 students. Programs offered at FAMU complement those at FSU and have received
recognition in the fields of architecture, agriculture and pharmacy. Both universities offer
programs leading to doctorate degrees.
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Tallahassee Community College ("TCC") presently serves approximately 14,000
students. TCC offers the same curriculum for college transfer as that offered at the universities
for the first two (2) years. Associate degrees are awarded in over thirty (30) fields, some through
special cooperative programs with the local universities. TCC formed the first University
Partnership with Flagler College in Fall 2000 and has since partnered with Embry-Riddle
Aeronautical University in 2001, Barry University in 2003 and St. Leo University in 2006. TCC
students can pursue bachelor and graduate degrees on TCC's campus through the programs of its
four University Partners.

Enrollment at the universities and the community college has increased steadily as shown
in the following table:

StudentsEnrolled in
Tallahassee Area Univer sities and the
Community College

Year ESU FAMU TCC Total
2003 37,328 13,023 12,572 62,923
2004 38,886 13,070 12,784 64,740
2005 39,652 12,176 13,439 65,267
2006 40,474 11,913 13,526 65,913
2007 41,065 11,567 13,891 66,523
2008 39,136 11,848 14,016 65,000
2009 40,255 12,261 14,472 66,988
2010 40,838 13,277 14,756 68,871
2011 41,710 13,207 15,338 70,255
2012 41,301 12,051 14,613 67,965
2013 41,477 10,734 13,634 65,845

Source: Florida Department of Education and State of Florida Student Database Reports. All
figures are for Fall semesters.

Medical Facilities

Tallahassee also provides Northwest Florida and South Georgia with extensive medical
facilities. There are currently two full service acute care facilities: Tallahassee Memoria
Hedlthcare, Inc. ("TMH"), a 772-bed hospital, and Capital Regional Medical Center ("CRMC"),
a 242-bed hospital. Founded in 1949, TMH isthe largest general hospital in the big bend area of
Florida and is the seventh largest hospital in Florida. TMH's primary service area is defined as
the Florida counties of Leon, Gadsden, Wakulla and Jefferson. The secondary service area is
comprised of six (6) other adjacent Florida counties. In addition to TMH and CRMC, medical
care treatment is provided to the regional area through outside public and private facilities,
including a number of skilled nursing, convalescent and extended care facilities.
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Annexation - Process and History

The City of Tallahassee has had a long history of annexation activity as a means of
achieving growth. During its first 150 years, Tallahassee expanded from one-quarter (1/4) of a
mile in size to 28.12 square miles in 1980. During the last thirty-five years, the City embarked
on an aggressive annexation program to ensure its economic stability and better manage the
developing urban area. The City has successfully annexed numerous parcels of developed and
undeveloped land since 1979. Fourteen (14) of these annexations were passed through a double
referendum as set forth by Florida law, requiring passage by the majority of the City residents
and the residents in the affected area. Since 1985 virtually all of the City's annexations occurred
when al of the property owners in the affected areas requested incorporation of their property
into the City. Since 1980 these annexed areas have added 74.94 square miles to the City swelling
its size to 103.25 sgquare miles.

Comprehensive Plan

In 1985, the Florida Legislature passed the Local Government Comprehensive Planning
and Land Development Regulation Act (the "Planning Act"). This Act required al loca
governments to develop comprehensive plans designed to plan for and control the impact of
growth. As applied to the City, the local plan includes the following elements:

Future Land Use
Transportation

Utilities (except electric)
Economic Devel opment
Housing

Historic Preservation
Conservation

Recreation and Open Space
Intergovernmental Coordination
0. Capital Improvements

ROoo~NoGOA~MWONE

All local governmental plans must be fundable, implementable and consistent with State
and regional plans. They must discuss existing facilities, adopt levels of service to be provided
and project future demands. The plans have the force of law (mandated by State statute and
adopted by local ordinance) and are implemented through local development regulations, local
activities and programs and intergovernmental agreements.

The City originally adopted its Comprehensive Plan (the "Plan") on July 16, 1990. As
required by the Act, the Plan was submitted to the State of Florida Department of Community
Affairs (the "Department™) for consistency review with the State and regional plans and to ensure
compliance with all aspects of the Act and adopted rules of the Department. Additionally,
pursuant to Section 163.3191, Florida Statutes, "each local government shall adopt an evaluation
and appraisal report (EAR) once every seven years assessing the progress in implementing the
local government comprehensive plan." Thelast EAR for the City and the County was submitted
and approved in 2007. Effective beginning in 2011, local governments no longer need to submit
evaluation and appraisal reports to the Department for a sufficiency determination. At least every
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seven years, pursuant to Rule Chapter 73C-49, Florida Administrative Code, the local
government determines whether the need exists to amend the comprehensive plan to reflect
changes in state requirements since the last time the comprehensive plan was updated.

Enforcement of the Plan is achieved through three (3) elements provided in the Planning
Act: concurrency, consistency and citizen standing. The City is prohibited from issuing permits
for new construction or development (residential or commercial) until the City determines that
all necessary infrastructure, including utilities, is available at the appropriate levels of service,
concurrent with the construction, and that the development of the facility is consistent with all
elements of the Plan. The required utilities services include electric service, although it is not
necessarily required that such electric service be provided by the City. This requires the City to
more accurately project future needs and related capital improvements to ensure maintenance of
standards set forth in the Plan.

The Act provides that all citizens are given standing in a court of law and, through
appropriate judicial processes, can require the City to implement and enforce the Plan. The City
may amend the Plan twice a year after conducting a public hearing and subject to approval by the
Department.

City Investment Policy

The City Treasurer-Clerk administers the City's investment program and is responsible
for insuring the proper management, internal controls, safekeeping, and recording of all
investment assets held or controlled by the City. The City has promulgated a non-pension
investment policy to govern the investment of all financial assets held or controlled by the City,
not otherwise classified as restricted assets requiring separate investing (the "Investment
Policy"). The Investment Policy sets forth standards for investing, safekeeping and custody
requirements, and reporting requirements. Individual criteria consisting of, at a minimum,
objectives, authorized investments and performance evaluation criteria, are established on an
individual basis for specialized portfolios governed under specific legal constraints. Criteria for
the City's core portfolio are also set forth in the Investment Policy. A copy of the Investment
Policy may be obtained from the City Treasurer-Clerk's office.
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APPENDIX B

EXCERPTSOF COMPREHENSIVE ANNUAL FINANCIAL REPORT
OF THE CITY FOR THE FISCAL YEAR ENDED SEPTEMBER 30, 2013

Set forth in this Appendix B are excerpts of the City's Comprehensive Annual Financial
Report, including the audited Financia Statements of the City for the Fiscal Year ended
September 30, 2013. These financial statements are included in this Official Statement as a
public document.

THE CONSENT OF THOMAS HOWELL FERGUSON, P.A. AND LAW, REDD,
CRONA AND MUNROE, P.A. WAS NOT REQUESTED. THOMAS HOWELL FERGUSON,
P.A. AND LAW, REDD, CRONA AND MUNROE, PA. WERE NOT REQUESTED TO
PERFORM AND HAVE NOT PERFORMED ANY SERVICE IN CONNECTION WITH THE
OFFERING OF THE SERIES 2014 BONDS, AND ARE THEREFORE NOT ASSOCIATED
WITH THE OFFERING OF THE SERIES 2014 BONDS.
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Independent Auditors’ Report

Honarable Mayor, City Commission, City Manager,
Appointed Officials and Audit Committee
City of Tallahassee, Florida

Report on the Financial Statements

We have audited the accompanying financial statements of the governmental activities, the
business-type activities, the apgregate discretely presented component unit, cach major fund, and
the agpregate remaining fund information of the City of Tallahassee, Florida (the City) as of and
for the year ended Soptemnber 30, 2013, and the related notes to the financial statements, which
collectively comprise the City's basic financial statements as listed in the (able of contents,

Management’s Respensibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements
in accordance with accounting principies generally aceepted in the United States of America; this
includes the design, implementation, and maintenance of internal control relevant to the
preparation and fair presentation af financial statements that are free from material misstatement,
whether due to fraud or error,

Auditors’ Responsibility

Qur responsibility is to express opinions on these financial staternents based on our audit. We
conducted our audit in accordance with auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Auditing Stanclards, issued by the Comptroller General of the United States. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the
financial stalements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditors
Judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error, In making those risk assessments, the auditor considers
internal control relevant to the entity’'s preparation and fair presentation of the [inancial
statemnents in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the entity’s internal control.
Accordingly, we express no such epinjon, An audit also includes evaluating the appropriateness
ol accounting policies used and the reasonableness of significant accounting estimates made by
management, as well as evaluating the overall presentation of the financial statements.
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Page Two

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinions.

Opinions

In our opinion, the financial statements referred to above present fairly, in all material respects,
the respective financial position of the governmental activities, the business-type activities, the
aggregate discretely presented component unit, each major fund, and the aggregate remaining
fund information of the City of Tallahassee, Florida, as of September 30, 2013, and the
respective changes in financial position, and, where applicable, cash flows thereof for the year

then ended in accordance with accounting principles generally accepted in the United States of
America.

Other Matters
Requirad Supplementary information

Accounting principles generally accepted in the United States of Awmerica require that the
management’s discussion and analysis and budgetary comparison information on pages 19-31
and 08-100 be presented to supplement the basic financial statements. Such information,
although not a part of the basic financial statements, is required by the Governmental Accounting
Standards Board, who considers it to be an essential part of financial reporting for placing the
basic financial statements in an appropriate operational, economic, or historical context. We have
applied certain limited procedures to the required supplementary information in accordance with
auditing standards generaily accepted in the United States of America, which consisted of
inquiries of management about the methods of preparing the information and comparing the
information for consistency with management’s responses to our inquiries, the basic financial
statements, and other knowledge we obtained during our audit of the basic financial statements,
We do not express an opinion or provide any assurance on the information because the limited
procedures do not provide us with sufficient gvidence to express an opinion or provide any
agsurance.

Supplementary and Other Information

Our audit was conducted for the purpose of forming opinions on the financial statements that
collectively comprise the City’s basic financial statements. The combining and individual
nonmajor fund financial statements, other supplementary information and the introductory and
statistical section as presented in the table of contents, are presented for purposes of additional
analysis and are not a required part of the basic financial statements. The schedule of
expenditures of federal awards and state financial assistance is presented for purposes of
additional analysis as required by U.S. Office of Management and Budget Circular A-133, Audits
of States, Local Governments, and Non-Profit Organizations, and Chapter 10.550, Rules of the
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Page Three

Auditor General and is not a required part of the basic financial statements, The schedule of
expenditures of passenger facility charges is presented for purposes of additional analysis as
described in the Passenger Facility Charge Audit Guide for Public Companies, issued by the
Federal Aviation Administration, and is also not & required pait of the basic finencial statements.

The combining and individual nonmajor fund financial statements, other supplementary
information, the schedule of expenditures of federal awards and state financial assistance, and
the schedule of expenditures of passenger facility charges are the responsibility of management
and were derived from and relate directly to the underlying accounting and gther records used to
prepare the basic financial statements. Such information has been subjected to the auditing
procedures applied in the audit of the basic financial statements and cextain additional procedures,
including comparing and reconciling such information directly to the underlying accounting and
other records used to prepare the basic financial statements or to the basic financial statements
themselves, and other additional procedutes in accordance with auditing standards generally
accepted in the United States of America. In our opinion, the supplementary information is fairty
stated, in ail maferial respects, in relation to the basic financial statements as a whole.

The introductory and statistical sections have not been subjected to the auditing procedures
applied in the audit of the basic financial statements and, accordingly, we do not express an
opinion or provide any assurance on them,

Other Reporting Required by Government Auditing Standurds

In accordance with Government Auditing Standards, we have also issued our report dated
March 20, 2014, on our consideratlon of the City of Tallahassce, Florida's internal control over
financial reporting and on our tests of its compliarice with certain provisions of laws, regulations,
contracts, and grant agreements and other matters. The purpose of that report is to describe the
scope of our testing of internal control over financial reporting and compliance and the results of
that testing, and not to prowdc an opiuion on intemal control over financial reporting or on
compliance. That report 18 an integral part of an audit performed in accordance with Government
Auditing Standards in considering the City of Tallahassee, Florida’s internal control over
financizal reporting and compliance.

%M%ﬂ%f«a‘m /D.ﬂ/ EID\M% “Readd , oo ¢ Vorree, ¥ R,

THOMAS HOWELL FERGUSON P.A. LAW, REDD, CRONA & MUNROE P.A.
Talldhassee, Florida Tallahasses, Florda
March 20, 2014
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MANAGEMENT'S DISCUSSION AND ANALYSIS

As management of the City of Tallahassee (the “City™), we offer readers of the City’s financial statements this
narrative overview and analysis of the financial activities of the City for the fiscal year that ended Septcruber 30,
2013. Management’s Discussion and Analysis is designed to: {a) assist the reader in focusing on siguificant financial
issues, (b) provide an overview of the City’s fmancial activities, (¢} identify changes in the City’s financial position,
and (d) identify individual fund concerns or issues. It should be read in conjunction with the Transmittal Letter at the
front of this report and the City’s financial statements, which follow this section. Notes mentioned below are Notes
to the Financial Statements, which follow the statements.

FraNcIAL HIGRLIGHTS

The assets of the City exceeded its liabilities as of Septesnber 30, 2013 by $2.11 hillion (net assets). Of'this
amount, $254 million represents unrestricted net position that are available to meet the City’s ongoing obligations
to citizens and creditors,

The City’s total net position decreased by $10.6 million as a result of fiscal 2013 operations.
As of September 30, 2013, the City’s governmental funds repoited combined ending fund balances of 883
million, a decrease of $34.1 million in comparison with the prior year. Approximately $500,000 of this

amount is available for spending at the City’s discretion (unassigned fund balance).

At the end of the fiscal year, spendable fund balance (the total of committed, assigned and unessigned
components of fund balance) for the general fund was $23.9 millton, or 20.5% of general fund expenditures.

As of September 30, 2013, the City's enterprise funds reporied combined net position of$1,113.5 million, an
increase of $15.9 million in comparison with the prior year. Approximatcly $180.5 million of this amount is

wrestricted.

Capital assets, net of accumuluted depreciation, as of September 30, 2013 fiscal year totaled $2.57 billion, an
increase of $76 million in comparison with prior year (Note- 1V-ID).

The City’s outstanding long-term debt (Note [V-() decreased from $1,094.5 million to $1,053.5million, or
3.8%,

ANOVERVIEW OF THE FINANCIAL STATEMENTS

The City’s basic financial statements comprise three components: 1) government-wide financial statements,
2) fund financial statements, and 3) notes to the financial statements. This report also containg other supplementary
information in addition to the basic tinancial statements.
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GOVYERNMENT-WIDE FINANCIAL STATEMENTS

The government-wide financial statements are designed to reporl information about the City as a whole using
accounting methods similar to those used by private-sector companies. Two statements, the starement of net position and
the statement of activities, are ntilized to provide information on 2 government-wide basis.

The statement af net posiiion presents financial information on all of the City’s assets, liabilities, and deferred
inlow A utfow s of msounses, w ilh be difference xepoded as netposidon. Over time, increases or decreases in net
position may serve as a useful indicator of whether the financial position of City is improving or deteriorating.

The statenent of activities presents information showing how the City’s net assets changed during the most recent fiscal
year. All changes in net position are reported as soon as the underlying event giving rise to the change occurs,
regardless of the timing of related cash flows. Thus revenues and expenses are reported for some items that will result
in cash flows in future periods.

The government-wide financial statements of the City are divided into three categories:

* (overnmental activitics - These include the basic services provided by the City including police, parks
and recreation, public works, and general administration, Property, sales, and other taxes finance the majority
of these activities,

e Business-type aclivities - These include services for which the City charges specitic fees which are meant
ta cover the cost of providing the services. These include electric, pas, airport, fire protection, solid waste
collection, water, sewer, stormwater management, transit services, and the Hilaman Golt Course.

* Component units — These are legally separate organizations [or which the City Commission appoints the
governing beard and the City has financial reporting respongibilities. The City has one discretely presented
component unit, the Downtown Improvement Authority, which is an agency created by the Florida Legislature
to regulate downtown growth. The City also has a blended component unit, the Community Redevelopment
Agency, which is blended as a major special revenue find into the pritnary government (see Note [-A for
more details).

A fund is a grouping of related accounts that is used to maintain control over resources that have been segregated for
specific activities or objectives. The focus is on Major Funds, which provides detailed information about the most
significant funds. The City, like other governmental entities, uses funds to ensure and demonstrate compliance with financial
requirements imposed by law, bond covenants, and local administrative and legislative actions. Allofthe City’s funds
can be divided into three categories: governmental [unds, proprietary funds, and fiduciary funds.

GOVERNMENTAL Funns — Governmental funds are used to account for essentially the same funclions as govemmental
aclivilies in the govemment-wide financial stateinents. However, unlike the government-wide financial statements,
governumental fund financial statements focus on near-term inflows and outflows of spendable resources, as well as
balances of spendable resources available at the end of the fiseal year.

Because the focus of governmental funds is narrower than that of government-wide financial statements, it is nseful to
compare information presented for governmental funds with similar information presented for governmental activities in
the government-wide {inancial statements. By doing so, readers may better understand the long-term impact of the
City’s near-term financing decisions. Both the governmental fund balance sheet and the governmental fund statement
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of revenuves, expenditures, and changes in fund balances provide a reconciliation to facilitate this comparison belween
governmental funds and governmental activities.

The City maintains thirteen (13) individual governmental funds. Information s presented separately in the governmental
fiinds balance sheet and in the povernmental finds statement of revenues, expenditures, and changes in fund balances for
the General and the Community Redevelopment Agency Funds, both of which are considered major funds. Data from the
other cleven (11) funds are combined into a single, apgregate presentation. Individual fund data for each of these non-
major povernmental funds is provided on pages 103 to 107 in this report

Prormietary Funps

The City maintains two different types of proprietary funds. Enterprise funds are used to report the same functions
presented as business-type activities in the government-wide financial statements, The City maintains ten (10) individual
enterprise funds. Information is presented separately in the proprietary funds staternent of net assets and in the
proprictary funds statement of revenues, cxpenses, and changes in net assets for the Electric, Gas, Sewer, Waler,
Airport, and Stormwater Management Funds, all of which are considered major funds. Data from the other four (4)
funds are combined inlo a single, aggregate presentation. Individual fund data for each of these non-major proprietary
funds is provided on pages 108 to 111 in this report.

Internal Service Funds are used to account for activities that provide goods and services to the City’s other proprams and
activities. The City mainlains thirteen (13) individual interal service funds. These internal service funds are allocated
between governmental activitics and business-type activities in the government-wide financial staternents based upon tho
activity that receives the predominant benefit. Internal service funds are combined into a single, aggregale presentation
in the proprietary fund financial statements. Individual fund data for each of these intermal service funds {s provided
on pages 113 to 119 in this report,

Fmuvcary Funns - Fiduciary funds are used to account for resources held for the benefit of parties outside the City. Fiduciary
funds are not reflected in the government-wide financial statements becanse the resources of those funds are not available
to support the City’s programs and activitics. Tho City reports three fiduciary funds. The basic financial statements
for these funds are provided on pages 50 (o 51 in this report.

NoTEs TO THE FINANCIAL STATEMENTS

The notes to the financial staterents provide additional information that is essential to a full understanding of the data
provided in the povernment-wide and fund financial staternents.

Oraer INFORMATION

This report additionally includes required supplementary information (RSI) including a budget comparison schedule, with
related notes, for the General Fund and information concerning the City's progress in funding its obligation to provide
pension benefits to its employees,

The combining statements in connection with non-major governmental funds, non-major enterprise funds and internal
service funds are presended in (he combining statements section of the report.

Information regarding the City’s debt service requireinents, statistical information, and economic data is 2lso presented to

give report users an historical perspective of the City and to allow for broader understanding of the ceonomic and social
environment in which the City operates.
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FOVERNMENT-WIDE FINANCIAL ANALYSIS

The following table is a summary of the fiscal year 2013 Statement of Net Position found on pages 34 to 35 with
comparative information for fiscal year 2012,

Table 1
Statemeot of Net Posfition
As of Septemaber 30
(In millions)

Governmental Business-type
Activifles Activities Total B
2012 2012
2013 2042 2013 Ay Restated 2013 An Restated
Assets
Current and other asgets § 143.9 b 1474 8 633.4 $ 7304 % 777.3 3 g1tk
Capital psscts H08.% 910.8 1,663.4 1,585.5 25723 2,496.3
Total Assety 1.052.8 [0982 10968 2315.9 3349.6 34143
Liahilitics
Current and other liobilities 41.4 47.8 173.9 181 .8 2153 229.6
Long-term debt outstanding 70,3 56,8 2504 £73.9 1021.1 1,060.7
Total Liabilities 1117 134.6 1,124.7 1,155.7 {2364 1,290.3
Net Position
Invested in capital agsets,
net of retated debt 4471 8345 785.3 762,85 16324 1,597.0
Restrioled 36.6 31,8 190,3 185.7 226.9 26715
Unrestricted 57.4 173 196,3 212.0 2539 259.3
Totai Met Position $ 94111 § 9636 3 11721 8§ 11602 § 21132 3§ 2.123.8

Changes in net position over time can be one of the best and most useful indicators of financial position. Total net
position of the City decreased from $2.123 billion in 2012 to $2.113 billion in 2013, a decrease of $10.6 million or
0.5%.

The largest portion of the City’s net position, $1.63 billion or 77.2%, reflects its substantial investment in capital assets
(e.g., land, buildings, equipment, etc.), less the related outstanding dobt used to acquire or construct those assets. The City
uses those capital aysets to provide services to residents; consequently, these asscts are not available for future spending.
Although the City’s investment in capital asseis is reported net of related debt, itshould be noted that the resources used to

repay this debl must be provided from other sources, since the capital assets themselves cannot be used to liquidate these
Babilities.

In addition, a portion of the City’s net position $226.9 million (10.7%), represents resources that are subject to external
restrictions on how they may be vsed. The remaining balance of unrestricted net assets, $253.9 million (12.0%) is
available 1o meet the ongoing obligations of the City.

Atthe end of'the fiscal year, the City 13 able to report positive balances in all reported categories of net position, both for

the government as a whole, as well as {13 separate governmental and business-type activities. The same held true for the
prior year.
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The following table is & summary of the fiscal year 2013 Statement of Activities found on pages 31 to 32 with
comparative information for fiscal year 2012,

Revenues
Frogram révennes
Chargey for Serviees
Operating Grants and Contributions
Capital Graats and Contributions
Genernl revenuey
Property Taxes
Pubfic Service Taxes
Grants and Contributions
Net lnvestment Revenue
Qther Revenuey
Total Revennes

Expenses
(enceral Government
Public Safety
Transportation
Culturnl and Recreation
Depreciation on Infrastructure
QOther Primary Government
Elecirie
Gag
Sewer
Water
Airpory
StarMetro
Solid W aste
Goll
Stormwater Management
TFire Services

Total Expenges

Excess (Deficiency) belore transfers
Tranefers
Increase (Decrease) in Net Posglition

Table 2

Changes in Net Positicn

{in miflions)

Govervmental Business

Activities Activities Tuola)
2013 20102 2013 2012 2013 2012
$14.1 $13.1 $468.8 5503.2 $482.9 $516.3
5.7 11.0 59 6.9 [1.6 17,9
31 8.1 11.6 20.0 16.7 28.1
3L.5 335 -- - 3.5 33.5
22.3 22.5 - - 22.8 32.5
240 24.3 -- -- 240 241
4.1 is .9 1.2 11,0 1.7
5.1 10.3 (7.5) 0.5 (2.4} 10.8
112.4 126.3 485.7 537.R 5981 664.1
20.2 i1 - e 20,2 19.1
57.6 56.0 - = 57.6 56.0
19.4 20.4 - -- 19.4 20.4
219 1.4 - - 21.9 21.4
26.4 26.4 - -- 26.4 264
18.5 19.8 e an 18.5 19.8
- . 237.4 266,2 2374 266.2
-- - 27.5 30.1 27.5 30.1
- e 48,4 47.3 48.4 47.3
- - 26.5 26.1 26.5 26.3
- - 13.8 12.9 13.8 12,9
- o 20.9 191 209 16.1
-- 22.0 21.3 220 21.3
“ . 1.0 1.0 1.0 1.0
- an 139 15.1 13.9 151
-- -- 333 321 333 321
164.0 163,1 444.7 4704 608.7 634.5
{(51.6) (36.8) 1.0 6.4 {10.6} 29.6
29,1 29,2 (29.1) (29.2) - -
(%22.5) {(57.0) 3118 $37.2 ($10.6) £29.6

~ 9% .




FOVERNMENTAL ACTIVITIES - During the fiscal year, net position for govemuental activities decreased $22.5 million
{from the prior fiscal year for an ending balance of $94 1.1 million. Contributing to the decrease in net position is the
impact the City continues to experience from the recession, revenues such as property taxes and grants were lower
than the previous year. In addition, the investments of the City’s governmental activities experienced a decrease in fair
market value,

The following chart compares expenses and program revenues for the governmental activities.

Governmental Activities
Expenses and Program Revenues
{1n millions)

S60
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$40
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< Physlcal Environment

520
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The following chart illustrates the City’s Revenues by Source for the City’s governmental activities.
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The following chatt illustrates the City’s Expenses by Function for the City’s govermnental activities.

Governmentz| Activities
Expenses by Function

1 Other Primary w  Generol
Gavernment Government
0% 1%

Tronsfees
12

BUSINESS-TYPE ACTIVITIES

For the City’s Business-type activities, the results for the current fiscal year were positive, The net position increased to
reach an ending balance 0f'$1,172.1 billion. The total increase in net position for business-type activities was $11.9 million,
or 1.0% from the prior fiscal year

The following chart compares program revenues and expenses for the City’s business-type activities.

Business-Type Activities
Program Revenues & Expenses
(In millions})

BIOD (o e ettt b et s

& Electric
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FINANCTIAL ANALYSIS OF THE CITY’s FUNDS

As noted earlier, the City uses fund accounting to ensure and demonstrate compliance with fnance-related legal
requirenents.

GOVERNMENTAL FonDs

The fund financial statements for the povernmental funds are provided on pages 40 to 43. The focus of the City’s
governmental fimds 1s to provide infonnation on near-tenn inflows, outflows, and balances of spendable rescurces. Such
information is useful in assessing the City’s financing requirements. In particular, wnassigned fimd balance may serve
as a yseful measure of'a goverminent’s net resources available for spending at the end of the fiscal year.

As of September 30, 2013, the City’s governmental funds reperied combined ending fund balances of $83 million, a
decrease of $34.1 million in comparison with the prior year. Of this amount $1.9 million is considered non-spendable;
$29.5 million is restricted for purposes which are externally imposed by providers; $47.2 million is committed for
specific purposes that are internally imposed by the government through the City Commission; $3.9 million is assigned
for specific purposes that are that are internally established by management; and $0.5 miltion is unassigned.

The following table summarizes the change in fund balance for the governmental funds:

Table 3
Financinl Analysis ol the City’s Governmental Funds
(imnmillions)

Sources
Fund Over Fund

Balances (Under) Balances

Fund 3/30/2012 Sources Uses Usey 2/30/2013
General Fund $ 244 s 133.3 $ 133.1 b 02 $ 24.6
Community Redevelopment 2.6 23 53 3.0) 6.6
Other Funds LEN 100.2 131.4 (31.2) 51.9
Total City Funds b 117.1 $ 2358 $ 269.8 3 {34.0) g 83.1

The General Fund is the chief operating fund of the City. At the end of the fiscal year, fund baluice for the general
fund was $24.6 million, or 18.5% of general {und expenditures and other financing uses. Of this amnount, $0.7 millicn
is non-spendable, $20.6 million is committed, $1.7 million is assigned, and $1.6 million is unassigned.

The fund balance forthe City’s General Fund increased $176,000 from 20 12. During fiscal year 2013, revenues and other
sources decreased $1.8 million, 1.3%, as compared to the prior year while expenditures and other uses increased $3.7
million, 2.9%, as compared to the prior year.

The fund balance for the City’s Community Redevelopment Agency Fund decreased $3.0 million from 2012.

The fund balance in the City’s other non-major governmental funds decreased $31.2 million from 2012 as a result of

the expenditure of bond proceeds received in prior years and the use of cash reserves to fund the advance refunding of
the Capital Bonds, Series 2004,
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The following chart compares revenuc by source for the governmental funds,

Governmental Funds
Revenue by Sourca
Fiscal Years 2013 and 2012
(Dallars in Millions)
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The following chart compares expenditures by program for the governmental funds.

Governmental Funds
Expenditures by Program
Fiscal Year 2013 and 2012

(Dollars in Millions)

# General Government;
% Public Safety
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» Debt Service
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ProprixTARY FUNDS

The City’s proprietary funds provide the same type of information found in the government-wide financial statements but in
more detail, Factors addressing the finances of these funds have already been addressed in the discussion of the City's
business-type activities.

By



GENERAL FUND BURGETARY HIGHLIGIGHTS

A schedule comparing the original {o the final budget and the variance froin the final budget to the actual results is included
on page 98 of the financial statements.

There was no material change between the origimal and final amended general fund operating budget for 2013; however
changes to the budgets between functions occurred between the budget for transfers, which increased by $3.3 million,
and various other expense catepories that decreased to fund projects. Project priorities change during the year based
on needs, assessments, availability of grant funding or other issues that impact the start or completton of projects or
their cost.

The City’s general fund generated 4 positive variance of approximately $680,000 between the final amended budget
and actual results of operation. Actual revenues were less than final budgeted revenues by $3.3 million, or 2.4%; these
variances were spread across most revenue sources as the City’s revenue stream continues to be impacted by the
gconomic environment, Actual expenditures for the year were less than final budgeted expenditures by $4.0 million,
or 2.9%, these variances were spread across most expenditure line items due to regular budget monitoring and
continuation of soft freezes on hiving for vacant positions.

CAPITAL ASSETS

The City"s investment in capital assets for its governmental and business-type activities, net of depreciation, as of September
30,2013, was approximately $2.6 billion. This represents a net increase of approximately $76 million, or 3.0%, over last
year. See Note IV-D for more informationabout the City’s capital assets.

Tahlc 4
Capital Assets
{net of de precistion, im millioos)

Governme ntol Buxiness-Type Total %
Activities Activities Total Chaope
2012 2012
2013 2012 2013 As Restated 2013 As Restated  2013-2012
Land 5 338 S 357 ¥ 123 3 124 § 483 $ 481 0.4%
Buildings 56 58 124 63 180 122 47.5%
Lquipment 6 7 394 359 400 366 9.2%
Improvements

(O ther than Buildings) 7 7 3 3 30 L5 100, 0%
tofrastructure EYY) 396 5535 624 932 1,020 -§.6%
Intangihles i - mn 60 72 60 20.0%
Cunstiruction in Progross 104 85 37 347 475 432 9.9%
Total 3 909 5 911 $ 16683 $ 1,585 3 2,572 b 2496 3.0%
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Major capital acquisitions and improvements during the year inchuded the following:

*  Aviation infrastructure - $3.7 million

»  Electric generation, transmission and distribution infrastructure - $62.8 million

»  Gas transmission and distribution infrastructure - $4.1 million
= Public Safety Complex construction - $11.8 million

»  Sewer collection, reatment, and disposal infrastructure - $36.7 million

»  StarMetro acquisition of buses and system improvements - $6.0 million

= Stormwater infrastrocture - $5.6 Million

= Streel construction, widening and expansion projects - $17.1 million

v Waler transmission and distribution infrasteucture - $11.0 million

LonG=-TerM DEBT

As shown in the following table, as of September 30, 2013, the City had $1.029.6 million in total debt outstanding.
This amnount represents bonds and loans secured by specified revenue sources and excludes issuance premium and

discounts.
Table 5
Outstanding Debr ot Seplember 30
(in mitliony)
Governmental Rusiness-type
Activities Activities Total
2013 2012 2013 2012 2043 2012
Gencrul Revenue Bonds % 71.8 3 905 $ - % - $ 71.8 S .5
I'roprietury Revenne Bonds - - 924.5 L5 924.5 944.5
Other Loans " - 133 35.7 133 35.7
Tatal $ 71.8 $ %05 $ 9378 $ 9R0.2 $ 1LG29.6 S 10707

The City’s total bonded debt decreased by $41.1 million, or 3.84%, during the current fiscal year, In addition to the
scheduled pay down of existing debt, the City advaneed refunded the outstanding balance ($62.5 million) of the
Capital Bonds, Series 2004 utilizing $10.4 million of cash and the issuance of the Capital Bonds, Series 2012 ($49.2

million).
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Bond ratings have asignificant influence in establishing the rate of intercst expense the City must pay when the bonds
are sold. Ratings {or the City’s debt have been consistently judged to be of good investment quality as indicated in the
followingtable:

Table 6
Rond Ratings
Moody's Standard & Poor's
Investors Service, Ine Rating Services Fitch Ratings, Inc
Capital Bonds An3 NR AA
Consolidated Utility System Bonds Aal ANt AA+
Energy System Bonids Agd AA AA-

Additional information about the City’s long-term liabilities is included in Note IV-G to (he financial statements,

Econoyic FacTors aNn NExT YEAR'S BUnGET AnD RATES

The unemployment rate for the Tallahassee Metropolitan Statistical Area (MSA) continue to show improvement
as the tmpact of the recession lessens. In November 2013, the Tallahassee MSA unentployment rate was
5.3% as comnparcd (o the state’s unemployment rate of ¢.4%, For December 2012, the Tallahassee MSA
unemployment rate was 7.1% as compared with the siatewidie rate of 8.6%.

»  The percentage of employees emiployed by local, state, and federal government in Tallahassee is approximately
31.7 % of the work force,

= Theratio of taxable assessed value (o total estimated value for ad valorem tax purposes equals 46,27 percent,
demonstrating the lack of taxable property in the City due to the large amount of tax-exempt property. In
addition, property tax reform initiated at the state level and the general skowdown in the state economy,
especially in the housing market, continues to ltave significant impact on the revenues of the City.

= Inflationary pressures, the lack of growth, increased conscrvation, and environmental issues continue to
impact the City's electric, gas, water and sewer utilities.

» The Florida Legislature continues to consider various proposals relating to caps on the growth of state and
local government revenues and expenditures. Potential legislation could have a significant impact on the
City’s ubilily to meet the scrvice level expectations of its residents, The City is carefully monitoring these
initiatives and their potential fiture impact.

These indicators, as well as others, were taken info account when adopting the City’s budget for fiscal year 2014,
The City’s total operating budget for fiscal year 2014 totals $68%.2 million, which is $4. 1 million more than the fiscal
year 2013 approved budget. The 2014 budget allocates $138.4 million to the general fund, $525.2 million to the
enterprise funds, and $25.6 milkion to other funds.
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For the {iscal year 2014 budget, the ad valorem tax rale remains at 3,700 wills. In addition, no fee or utility rate
adjustments, except for annual CPl adjustments, are included in the 2014 budget.

Personnel expenditures account for approximately 25.4% of the City’s Operating Budget. The City’s fiscal year 2014
operating budget includes a net increase of 10 positions, bringing the budgeted full time equivalent staff count to
2,811,

The City’s fiscal year 2014 Capital Budget totals $163.0 million with the City’s utilities accounting for $88.0 million
(54.0%); other major uses include transportation, general govemment, and culture and recreation. Bond proceeds
{new and existing) will fund approximately 32.7% of these capital projects with the balance of funding coming primarily
from capital improvement funds reserved for projects, federal funds, state funds, and peneral government resources.
The City has a five year plan for capital improvements for all projects planned through fiscal year 2018 that totals
$764.0 million with appropriations of funding made on an annual basis.

FivancIAL CONTACT

This financial report is designed to provide residents, taxpayers, customers, and creditors with a general overview of the
City of Tallahassee’s finances and to demonstrate the City’s accountability for the money it receives. If you have
questions about the report or need additional financial information, contact the Accounting Services Manager at Mailbox
A-29, 300 South Adams Street, Taltahassee, Florida 32301-173 1 or via the web at vick. feldman@talgov.com.
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BASIC
FINANCIAL STATEMENTS

These basic financial statements provide a summary overview of the financial position
as wel] as the operating results of the City of Tallahassee. They also serve as an. introduction to the more
detailed statements and schedules that follow in subsequent sections:

Government-wide Financial Statements
Governmental Funds Financial Statements
Proprietary Funds Financial Statements
Fidueiary Funds Financial Statements
Notes 10 Financial Statements



CITY OV TALLAIASSEE, FLORIDA
STATEMENT OF RET FOSITION
Seplember 30, 2013
{in thousands)

Primary Covernment Component Unit
Business- Paowntown
Governmentak fype tmprove ment
Activities Activities Total Authority
ASSETS
Currcot Assets
Cash and Cash Bquivalents, ......ooovvieiiviienerienins b3 883539 % 205,126 § 293,665 8 142
Securities Lendmg Collateral 8951 20,738 20,68% 14
Recemvablos:
Acatued IMETCBL ... 22§ 538 759 wa
Customers and DEher.........coovee e, 3,273 16287 39,560 --
Notes.........ocoov .. et bbb 141 9461 9,602 --
Special ASSEEIMCE 1\ oo 160 - 160 -
Property Taxer-Delinquent...........oovmien. -- - -
L.ess: Allowance for Doubtlul Accounts........... (500) (3,489) (3.989) -
Due from Other Governments..........ccoceverenns 4934 7115 12,049 -
Prepaid BXpenses. ... oo, -- 2,214 2214 --
TOVEIOIY. e e e 256 52,010 32,365 -
Cash and Cash Equivalents - Restricted. ... 9,154 284,560 293,714 -
Investments - Restricted.. .o - 752 752, -
Securflies Lending Collateral - Resirieted L2k} 28,203 29,130 --
Reoeivables - Restrioted;
Acoroed Interest 24 692 ne -
Other.coeii. 1 - 11 -
S, et ivr e e e 905 . 905 -
Tuc from Qther Governmente. .....overnenieinn. 1,776 1,324 3,100 --
Tothal CuUrre ni ASSEtE v 118,812 645,591 764,403 156
Nopeurrent Assets
Intemal Balances.......ccocc i ievrvvmr e v v e eniee e 24,680 £24,680) - -
DEPOSES. . oo e -- 4,569 4,569 -
Unemortized Bond Issue Costs......ocovvivinivninnne 421 70931 8,352 -~
Capitnl Assels
Land and Construgtion im Progresa. oo 462472 496,012 958,484 -
Other, Net of Aceumulated Deprecition.,, 44 475 1,167,428 1,613903 -
Total Noncurre ot ASSo 8. v inieeers 934 (1R 1,651,260 2,585.308 -
TOURN ABS QLN trnsnvssssismenirasarsnssssassisbovisnsonsn § 1,052860 % 2,296,851 $ 3,249,711 § 156

The notes to the finnncial statements are an integral part of these financial statements,
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CITY OF TALLAHASSEE, FLORIDA
STATEMENT OF NET POSITION

LIABILITIES AND NET ASSETS
LIABILITIES

Current Linbilities

Obligations Under Securities Lending ...o.occoeeea e
Accouuts Payable
Customer Contracts Payable.,
(Hility 1eposits Pavable,. i
Uneamed ReEvenne ...
Compensated ADSENCES. .. ..covriimicnienennen
Accounts Payable - Restricted........................... .
CObligations Under Securities Lendmng - Restricted,
Uncarned Revenue - Restristed........oeeei,
Bonds & Loans Payable - Current...

Total Current Linbilities...iinmninien

Nonvnrreni Liobilities

Cornpensated ADSENCEsS. .....coivvimiinniieien e,
Customer Contraets Payabk........ooiieennne
Claiins Payable... .o e,
Net QPER QUUZatON. ....cocivicevar v reiieniiiancen
Bonds & Eoans Payabki........... TPV

Total Noocurrent Lishilitie ... mviieecnnnnnne

Total Liablitie s e vernirossnrinsssicassrassennarn

NET POSITION
Invested m Capital Assels, net of Related Debt.....

CapRol Projects. ..o
Dbt Service.. ..o
CRIMEIAIY.. ..o iceeiei e e e e
Unresiricted .. e
Total Nt Pogitiot. i s

Tutal Liabflities and Net Position....cove

September 30, 2013

{in thousauda)

Primary Goverame nt

Component Unit

Business- Downtown
Governmenial type Improvement
Acliviliew Activilies Total Authority

5 8,951 5 20738 % 29,689 14
1,199 51,428 58,627 34
- 165 765 -
- 18,060 18,060 -
1,784 3 1,789 -
6,402 8341 14,743 8
4373 8,143 12416 -
927 28203 29,130 -
435 - 436 --
6,050 22482 28,332 --
36,022 158,165 194,187 56
2,931 3,414 6,345 $
- 1,662 1,662 --
- 10,699 10,609 -
2,500 - 2,500 -
10,293 950,826 1.021,121 e
75,726 966,601 1,042,327 5
111,748 1,124,766 1,236.514 Gl
847,097 785276 1,632,373 v
29,526 153,154 182,680 -
783 EY ALY 37924 -
6339 - 6339 -
57,367 196,514 253,881 95
B4L,112 1,172,085 2,113,197 95
b3 1052860 & 2296851 0§ 3349711 156

The notes to the financial statements are an integral part of these financial statements,
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CITY OF FALLAHASSEE, FLORIDA
STATEMENT QF ACTIVITIES
For the fiscel year ended September 30,2013

Function/Frograms

Primary Goveroment:
Governmental Activities:

Genernd GOVEMMENL., . ... vien ey sessane e aneinrs
PUbHC SETBEY . oo iiian e rsbireemit st rrba e e e
Transporlation. ... .coveeeeiie e
Human ServICes. . ..uee i e ceiemiiaiiimic enrcs e e
Economic Development,, ... PP
Physical Environment, ..........ooovinieniciiinnes e
Cultere and Regreation,,, .
Unalkcated Dt:prucmmn on ]nl‘mﬁlruuure ...............
nterest on Long-Term Deht...

Total governmental aclivilies, ArRSnARR IR bn 4o

Business-type Activitien:
Electric. ... BTV O TP RO PRSPPI

BNy T o S
S1arMEelro o overveirniraen oo mnieereies [OTETURIOVOUREP PRI
SOHE WBSIB ..ottt ien e ce e e e et erenere e
[T OO PR PPPN
Stormwater Managoment. ..o o,
Tire Servioeh. . .vveenrreireen, [T

Total bosine sp-type 2ctivitles w. i imminmens

Total primary governme o e

Componciet Unit;
Downtown [mprovement AUhOFY...ooooovve e

(in thousands)

Program Revenues

Charges Qperating
for Grants and Capital Grrants

Expensts Services Contributions ~ and Contributions
5 20,184 & 2,074 b 401 b B
37,637 3,376 £,042 176
19,432 2911 1 4905

3428 TR 861 -

9,564 - 2978 -
2,829 979 47 )

21907 1956 364 -~
26413 - - -

2,718 - --
164112 14,083 3,704 3,074
237360 257511 3,180 --
27,454 32731 - .
18372 59,624 - -
26,511 28,137 - “n
13,837 11,561 -- 4,533
20,853 4,759 2,681 7,051
22013 23249 -- -

1,023 B93 - -

13,941 17670 - --
11256 32,659 - -

444,620 468,794 iget 11,584

§  GOB732 S 482877 8 11,565 $ 16,658
$ 94§ - 35 - $ e

Generdi Revenyes:
Property taxes, levied for generalpurposes
Public sorvice taxes.. SRR
Business Lisenss tax..
Grands nnd «.onlribuﬂom noi resmclcd m 'epec:ﬁc prugram<
Met unrestristed invesiment earnlngs. ..
Net securilies JondME MOOME. ..ot it vt e van inees ses arn ree ar maens cas ras mn s
Change in (air vahue of BIvosTmEnis. . (o i e e v cie e e eee v e
Miscellancous. .. e e e et e e e e b e e
Net transfers..
Toialgcuom] revenues ancl trausfm
Change it net position... .., ..o vevininnn .
Net position - Qetobar 1...
Adjustimant i Qetober 1 net posmon
Nt position - October 1 ey rostated..

Net position - Sepiember 30

The notes to the financial statemenis are an integral part of these financial statements,
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CITY OF TALLAHASSEE, FLORIDA
STATEMENT OF ACTIVITIES
Far the fiscal year ended September 30, 2013
(in thousands)

Net (Expense) Revenue and Changes in Net Position

Irimary Government

Gavernmental Ruginess-type Companent
Activitics Activities Taotal Unit

(17,709 -~ % {17,700} 8§ -

(53,043) .- (53,0433 -

{11,605) - (11,605) -

(1,780 - (1,780 -

(6,536) -- (6,536} -

(1,210 - (1,810} -

(17.587) - (17.587) -

(26413 - (26,413) -

(2.718) - {2,718} -

(139.251) - {139.251) o

- 23,331 23,33 -

- 35277 5277 -

-- 11252 11.252 ]

- 1,626 1,626 -

- 2257 2257 -

- (6,362) (6,362) -

-- 1236 1,236 --

- {130) (130} -

- 3,728 3709 "

- {597) (597) .-

- 41,619 1,619 -

{139,251} 41,619 (97,632) --
(394)

31,522 - 31,522 183
22,835 - 21 833 -
497 - 4973 -
24,046 -- 24,046 -

4,086 6,861 10,947 3

14 30 a4 --
(1.658) (7.494) (9,152) (4}
1,808 -- 1,808 92
20,103 (25,103) - -

116,720 (29,706) 47,023 214
(22,522} 11913 {10,609 (120}

2635634 1,155,640 2119274 213
- 4,532 4512 oo

963,624 1,160,172 2,113,806 2158
94i1i2 1172085 8 2113197 95

The notes to the linancial statements are an integral part of these financial statements.
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General

Community
Redevelopment
Apency

Other
Governmental Funds

Electric

Gas

Sewer

Water

Airport

Stormwater
Management

Other
Enterprisc Funds

Internal
Service Funds

FUNDS
GOVERNMENTAL FUNDS
Accounts for all financial resources except those required to be accounted for in another
fund. ‘The functions paid for by the general fund include police, protective inspection,
code enforcement, culture and recreation, general government, transportation, human
services, economic development, and physical environment,
Accounts for the general tax revenue collected on and the expenses incurred in the

redevelopment of properties in the community redevelopment area.

Detailed descriptions of these funds are provided on page 103,

PROPRIETARY FUNDS

Accounts for the assets, operation and maintenance of the City-owned electric generation,
transmission, and distribution system.

Accounts for the assets, operation and maintenance of the City-owned gas system.

Accounts for the assets, operation and maintenance of the City's wastewatet collection and
treatment system.

Accounts for the assets, operation and maintenance of the City's water production and
distribution system.

Accounis for the assets, operation and maintenance of the City-owned regional airport.

Accounts for the operation, inaintenance, and expansion of the City-owned storniwater
utility system.

Detailed descriptions of these funds are provided on page 108.

Detailed descriptions of these funds are provided on page 113.
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Pension Trust

Nuclear
Decommissioning

OPEB Trust

FUNDS

(continued)

FIDUCIARY FUNDS

Accounts for the accuinulation of resources to be used for retiremeni annuity
payments to City employees including both a Defined Benefit Plan and a4 Defined
Contribution Plan. The Defined Benefit Plan accounts for general employecs,
police officers and fire fighters separately. The Defined Contribution Plan covers
all employees.

Accounts for resources legaltly held in trust for Florida Power Corporation (FPC)
for the future decommissioning of the Crystal River Unit 3 Utility Plant (CR3
Plant).

Accounts for the accumulation of resources to be used for benefit payments for
retirees health care costs,
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CITY OF TALLAHASSEE, FLORID A

ABSETS
Cash and Cash BQuivBlentS...oooreeereieirienicimerisoiniins
Securitics Lending Collateral .. ...
Rerceivahles:
Acorued INETEIt oo v rr e var e e
Customers and Other, ... ..
Spocial Assossmants - Current..,.........
Less: Allowanee for Doubiful A ccounty
Due From Qther Governmenis. ...vooiivinnean.
Advancos to Other Funda, . ...
[VENIOTY . oo e
Cash and Cash Equivalents - Restricted. .................
Investments - Restricted..... ... ...
Securities Lending Collateral - Restricted
Receivables - Hestricted:
Accrued Interest Reecivable. o, .
CUSIMBTSE. oo v e
Notes Receivable ..., SRR UTPO TP .
Duc from Qther Governments...........ccooeevvvvenreen
Tokah ASKRLR oeiiniiriimrrnrennviascnsveevs consrmannn o

LIABILITIES AND FUND BALANCES
LIARTLITIES

Obligations Under Securitics Lending ..oc.oevveeveenne
Acsounts and Retainage Payable...oooviveiiannenen.
Uneammed Revenue. ... RUTRTRRTN -
Acgounts and Retoinage Payable - Restricted. ...
Ohbligations Under Securities Lending - Rastriclod..
Due to Othor Funds. ...
Die to Other GOvernmenis,,.. ..., ...oovvniiiinnn. .
Advances from Other Funds. ................. ... .
Uneamod Revenue - Restricted. ... ...

TRl Lia D e B rasvvssusirmssasesncmmsssnriminasnun

FUND BALANCES
Non-spendable......... FE RS PP SV
Spendable;

Restricled.. ... ..o .

Commnitted.,

Assigned. .

T nossigned .. . e
Totsl Fund Balanee oo paeingos

Tota} Liahilities and Fund Balances e

BALANCE S

HEET

Governmenial Funds
September3d0, 2013
(in thousands)

Community Qther Totak
Redevelopment Governmental Governmentul
General Agency Tunds Funds

§ 26,676 ] - $ 50,542 T1218
1697 - 5110 7.807

67 - 110 197

1315 - 333 3,150

- -- 141 141

- 160 160
(500 " - (500)

1,220 - 3,246 4,566

1,080 - - 1080

296 - 206

177 4,334 2,339 9,154

48 64l 234 927

-- 13 9 4

-- - i1 it

- 624 pi1 905

- - 1.776 1,776

b 34,976 $ 7,618 b 54,318 106,912
3 2,697 ¥ b 5,110 T.807
3,677 -- 1,389 4066

1,575 - 126 1,701

477 191 1405 427

48 641 234 929

66 - 6h

676 - -- 676

1,192 - 1,758 2,950

- - B 434 430

10,408 1,032 12462 23,902

700 14 1212 1,926

- 6,572 22,954 19,526

20,532 - 16,627 47174

1,741 - 2,136 3T

1,573 -- (1,073} 502

24,568 6,584 51,856 83010

$ 34 976 5 1,018 b3 64,318 106,912

The noles 1o the financial statements are an integral part of these financial statements.,
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CITY OF TALLAHASSEYR
RECONCILIATION OF THE GOVERNMENTAL FUNDS BALANCE SHEET
TO THE STATEMENT OF NET POSITION
Septembher 38, 2013
(in thousands)

Tatal Fund Balances - Governme ntal Funds b 83,010
Awmounis reported for povernmental activities in the Statenent of Net
Pesition are different because:
Capital assets used in governmentsl activitias are not fmancial
resqurces and therefore arc not reported in the funds, 895,754
Long-term reccivables will not be collected in the current period and,
therefore, are not reported in the funds. 14,074
Unamonrized Bond 1ssue Costs are not financial resources and, therefore,
are not reported i the funds. 421
Internal service funds are used by management to charge the costs
of certain nctivitics 1o individual funds, The asscts and liahflities of
the governmentaktype miernal services funds are inchided i the
Statement of Net Position. 315073
Long-term Kabilities, including bonds payable, are not due and payuble
in the current period and therefore are not reported in the funds, (87,220)
Net Pasition - Governmendal Aetivities $ 941,112

The notes to the financind statenients are an integral part of these Anancial statements,
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CIIY OF TALLAHASSEE, FLORIDA
STATEMENT OF REVENUES, EXPENDITURES
AND CHANGES IN FUND BALANCE
Governmental Funds
For the fiscal year ended Sepiember 30, 2013
(in thourandy)

Community Other
Redevelopmert Governme ntal
General Eund Agency I'unds Tolal
Revanuey:
TANEH . Lviirerviervis irneetnsereecnen s ras et e e aereeanns g 53613 § 748§ - 8 54,357
Liconses and Pormils.....oovniiimn e, 2,538 - 3,207 5,743
Intergovernmental Revenues,.,.,..... I 14,108 1,328 18015 34,351
Chargor for Services.. . ... .. ... §,719 “n 465 9,184
Fines and Parfeitures ... ... 2,212 -- 265 2477
Net Investmont Barnings. ... 183 115 2,852 3,750
Securities Lending Ingcome . I -- 38 42
Change m the Fair Value of Investments... ... (342) (132) (L,OI7) (1481
Miseollansous Revonues 10,588 262 2 165 13,015
Total Revenues. ..o iniis e 02,230 2,317 16,890 121437
Expenditures:
Current:
General Grovernment ..o 24,058 = 1,950 26,008
Public Satety....... 51,908 -- 31956 55,861
Transportatan........ 15,965 35,260 51,225
Human Services. ... 2481 803 3,284
Economic Environment, __, 724 5144 31120 9,194
Physical Envitonment..................... 2120 e 571 2ZR91
Cuiteral and Recreation., ..., 19038 -- 2204 21,242
Socurities Lending Expense:
TERTESE. ..ot e 7 - 20 33
AgentFees. ... e e 1 -- A 3
Delbt Serviees:
Principal Retired........... e N - - 5,320 5,320
Interest and Tseal Chargos. 26 - 2,860 2,956
Bond Issunnce Costs ... - - 216 236
Advance Refunding Excrow.....o.oo e am - 10,340 10,340
Total Exponditures.. ........oiviieiiei e e 116,593 5344 66654 188 593
Excess of Revenues Gver {(Under) Expenditures...... (24,363) (3,027) (32, 764) (67,156)
Other Finnncing Sources {(Uses):
Trapsfers In... i o e e e 41,093 - 12,083 53,158
Tranafers QUL i v e s s (16,554) e (6,588) (23,142)
Refunding Bond Issue.., ... ... -- -- 38,164 58,164
Payment to Refunded Bond Bscrow Agent.... ... -- -- (58,164) (58.164)
Procceds from Sale of Capitn) Assets............... s o 1035 10835
Total Other Financing Soarces (Usex)..,....... 24 541 - 2,530 33 071
Net Change it Fund Balances......oo.ue e 17¢ (3.,027) (31,234) (34,083)
Fund Dalunces - Qctober L., e e 24,392 83,090 117,095
Fund Balsnees « September 30, e $ 24568 § 6586 & S1R56 % 31010

The notes to the Dnancial statements are an integral part of thege Minancial statements.
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CITY OR TALLAHASSEE, FLORIDA
RECONCILIATION OF REVENUES, EXFENDITURES
AND CHANGESIN FUND BALANCES OF GOYERNMENTAL FUNDS
TO THE STATEMENT OF ACTIVITIES
For the fiscal year ended September 30, 2013
(in thousands)

Net Changes in Fund Balances - Total Governmental Funds £ {34085

Amounts reported for govemmenial activities i the Statement of Activities are
different because:

Capital nutlays are reporied as expenditures in governmental funds. However,

in the Statement of Activities, the cosl of capiial assets is allecated over their

estimatod usefi lives as deprociation expensc. This is the amount by which

capital cutlnys excecded depreciation in the current period. (2,243)

Taternal service funds are used by management o charge e costs of
certain activities to individual funds. The act revenue of certain internal
services funds is reported with govermmental activities, (2,473)

The issuance of long-ierm debt provides current financial resources 1o

governmenial funds, while the repayment of the principal of kmg-term debt.

consumes the current financial resources of governmental funds. Neither

trungaction, howeyer, has any ¢ffecl on nel position. Alse, governinental

funds report the effect of issnance costs, premiums, discounts, and similar

iterns when debr is issued, whereas these amounts are deferred and

umortized in the statoment of activilies, This amount is the net elfect of

these dilferences in (e treatinent of long-term debt and related tems, 16,113

The net change v compensatad absences which s reported in the Statement of
Activities docs not require the use of current finencind resources and therefore

is not reported as an expenditure in governmental funds, 168
Chunge in Net Position of Governmetal Activitics £ (22520

The notey to the financial statements are an integral part of these finoncial statements.
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CITY OF TALEABASSFE, FLORIDA
STATEMENT DF NET POSITION
Proprie tary Funds

September 34, 2013
{in thousamds}
Enterprisc Funds
(Hher Total Internal
Stormwater Enterprise  Enterprise Service
HEectric Gay Sewer Water Alrport Mapggement Funds Funds Funds
ASSETS
Current Assety
Cash and Cash Eguivalenis. . s 80,671 3 2627 5 774 5 1,862 5 3634 5 59798 % 13551 & 162917 3 53,530
TOVES NSRS v innr s e erevenans - - - - - - - - -
Securites Lending Colateral. oo oo ii e 8.156 265 8 188 367 6,046 1,370 16,471 5411
Recervabies:
Arcried IMerst. e enresrrer s eeneer e rem e e 19¢ & S 4 9 148 a3 04 158
OB oo e s r e e sra b e e 8,616 - =3 - - - - 3,451 —
Custamers and OI8TS. .o vvissinesnsssasiansiimescasaemasnasnns 22,036 1,0G2 3810 1.76% 1,035 1,086 4,842 35,580 830
Druge From Other Governments. ......oeee. 1,758 - 287 4 - 2 4,082 6,733 750
Less: Allowance for Doubtful Accounts...... R {1,750} £8) {223} (206; {241) 225) (756} 13,439 -
Prepii EXPERSES.cvsiieerins s msrescessissiassinnian -- - -- - - - ) - 2,214
Due from Other Funds..... 3,49) - - - - - - 3,490 76
IRIWERIDTY .. ov e smceracs s emssmnsras banasrt asaisans o e aia bt sibd ampestnas 46,782 11¢ 1,603 T - - 47 39,525 2,545
Cask and Cash Equivalents - Restricled.. 174,311 6,143 50,5825 28,334 8,047 - 2,100 284,560 -
Iavestmenss - Restricted .o - - - -~ 752 - - 752 -
Securibes Lending Collateral - Restrczed. 18,052 575 6,129 2,633 314 - - 28,203 -
Receivables ~ BestriCiedi e veerccinaesn s s sras s smrm e e
Aceribed IMeresl e M2 i4 150 65 21 - - &2 -
Due from Other Gavermumenils. . ... o vcemmsearcsnssssressnes - -~ - - 1,324 — - 1,324 e
Total Current Assets 367,763 10,661 74.683 34,730 15.762 66,855 26,169 596,623 65,514
Moncurrent Assets
Advances 10 Other Funds.....vieeiieeiecsicnmemos e e 504 - - .- - 173 - 678 2628
DepoSES ... er s rarsemreras b - - - - - - 7 7 4,562
Unamortized Bond Issue oSS covcreemicmesnima e 5,351 128 2,015 435 - - - 7,921 -
Capitat Assels
Land and Constructon in Progress..i s vsireesene 219,936 6,346 113,352 18.113 12,585 104,287 21,348 495,968 6,582
Other, Net of Accumulated DeprecBiion. . ... coaseaneceess 485,977 31135 312,758 112,277 89,303 35512 37,439 1,124,851 49,262
Totai Nencurrent Assets, 711,766 57.65% 428,126 130,828 101.888 140,377 58 754 1,629,435 63,004
Total Assets. S 1,079,529 £ 463320 S 502869 5 165555 5 117630 3 207232 § 84,963 & 2226058 S 128518

The notes to the finanrcial statements are an integral part of these financial statements.
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LIABILITIES
Curreat Liadillties
Accounts Payable.....
Drue i Other Funds....
Compensated Abscoges..
Oblgations Under Scc:.nh:s ..:ndmg
Castomer Coniracts Payable.,.....oooee
Unearned Kevenue..
Uhikty Deposis I’n)abs: -
Dblgaiins Under Seauriles Lendmg - Rcstnct:d. -
Retamage Peyeble and Accounts Payable - Reatricted....
t.oacs Payable - Current...
Bonds Paysbie - Corrent...
Total Cerrent I.iain.lihef
Norcurrent Liah{litizs
Loans Pavable. . s
Clairas Payl ablr.
Custemer Commcts Pavable
Adwvances from Otker Funds.
Compensated Absences... .
Nat OPEB Obligatops.....
Derrvative lostcumenits.....
Deferred leflows of Resources
Bends Payabe... -
Taotat Nnncurrent Lilbﬂltlrs
Toral Lizhiliries
HET POSITION
lovesuneni o Capita] Asscts, Net of Relsted Debl.............
Resicied for Debl Servige... .
Restriwied for Renewal Replacement, and lmprovcmenls .
Unrestricded. e oo i r e b s de v e e
Total Net Posiliotaiaonasn

CITY OF TALLAHASSEE, FLORIDA

STATEMENT OF NET POSITION

Proprietary Fuads
September 340, 2013
(i= thousxnds)

Emterprise Funds

Orther Total irternal
Stermwster Enterprise Enterprise Service
Electric Gas Sewer Water Airpert Munagement Funds Funds Funds
S 30,364 1762 8 1,098 § 01 $ 2537 ¢ 1,165 % 13,445 % 40674 8§ 12,211
- - - - - - 9 9 3,48
1.887 153 562 383 27% 354 2.763 6,813 2,239
3,156 2665 78 188 367 6,046 L3700 16,471 341
- - 480 185 - — - 765 -
- - - - -- - - - 83
16,268 448 - 1,344 - - -- 15.060 -
18,052 575 6.12 2,633 5i4 - - 28203 -
2,101 199 4,505 435 952 - - 8.143 -
1283 166 - 1,019 - - - 32470 -
12,011 i,471 S, 869 GE1 - -- . 20,012 o
80,124 4,950 ig i3l 7,234 4,989 7,595 17,587 141,620 23,440
16,833 2075 - 12,735 - - o 30,853 -
- - - - - - - 10,699
- - 1,087 381 - - - 1682 -a
B.705 5,479 — - 296 - 1.030 E5 510 ~
11477 182 373 15% it 192 852 2,970 531
573,617 16.974 168,718 £0 6356 - -~ - 919,963 .
399,552 24 630 270,178 74,130 502 162 1,882 970,368 11,390
673 4676 20,580 288,291 21,384 5,491 Rl 19,469 1.112.588 14,830
168 141 36,251 173,508 71,112 101.592 140,200 51,851 42,635 35,814
20,991 1,574 12,963 1,613 - - -~ 37,141 -
98,717 4,859 26 964 11,352 9,152 - 2100 153,154 -
112,004 {3,954) 83 9% 1415 59,335 11,543 180,520 37,874
L 399853 38,740 § 213,518 § 84:71 0§ i12)5% & 196 535 % 65,404 1E13470 3 93,688
Admstmment to reflect the coaseiidanon of mierns! service fund
acHvities to enterprise Tunmds. e e 38,513
Net Posilion of business-{ype activiliEs. ..cooveeiemieenie e veserscinnmmemnes 31 172,085

The notes io the financial statements are ap integral part of these financial statements.
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CITY OF TALLAHASSEE, FLORIDA
STATEMENT OF REVENUES, EXPENSES AND CHANGES IN FUND NET POSITION
Proprietary Funds
Forthe fiscal vear ended Seplember 34, 2013

{in 1hous ands)
Enterprae Funds
Other Total interna:
Swrmwater Enierprse Entezpree Service
Eleciric Gas Sewer Water Alrport Management Funds Finds Funds
Operatmg Revenues:
Charges for Services:
Residentiad SaE ...oovvviveencreriens s e vna e $ 112,491 % 19,589 S 28764 % 13,452 8§ - 5 7.50% § 28,163 3 200,968 -
Compmercial and Industrint Sales ... 122,539 15,738 19,208 7.752 - B, 749 34,093 198.07% -
Public Street and Highway Lighting 3,694 - -- - -- - - 3,694 -
Sa'es for Resale. 4,109 - - - -- - - 4,109 -
Surcharge......... 2103 188 1,055 1,487 - - - 4,833 -
Tepping Fees. rer b erere bt e e ety e - 10 114 436 - - - 560 -
Landing and Tie Down Fees. ..o - - -- ~n 1,380 - - 1,350 -
Late FOBS...ccviimmmtrreerrraasre i ramnen s 657 69 -- 74 - - - 8GO0 -
Initinteg Service ... 862 124 - 494 - - - 1,480 -
RETES . ovvaessceannene e s e cmna s e rnn e cosem e e 1.048 - - 359 8,397 - - 9,804 -
Cur-ins &0d Cul-fEsS..ummireriiiee i sssmeen v er e 1.350 25 -- 107 - - - 1,482 -
County GOVEFNMETL ..ovvoeceeecivencitcriine srrnnen - -~ - - - - 2194 2,194
Recyelable Sales. ..o e — - - - ~ - 822 822 -
BeCroation FeeS. i immiennms craemiemaias o snmnanes - - - - - - 208 Bl -~
Transpomaion Fees. ... imiaimanir e - - - - - - 1.863 4,863 -~
L8 LT VSOOI, 6,651 702 2218 2,378 1,784 1,068 540 15471 195 441
Total Operatmg REVEIULS.cvcnunesminvmamneiaees 255 544 27,445 51,351 26,530 11.361 17,324 £1.683 451,447 195,441
Opcratimg Expenses:
Personnel Servitas. e 26,883 1,946 13,287 5,494 42317 561! 37,904 95342 32,744
FOSSHE FUEL oo triiiicanamver s reme s vene e oo oo 97.569 12,518 -- - - - - 110,087 -
Power Purchesed......cievmierimsmie s €.559 - - - - - - 6,958 -
Con'ractual Services... 37,820 2,592 12,812 10,6064 3,539 &, 128 29,452 103,607 139,755
Materials and Suppbes.... 7,671 135 2,785 B63 103 557 4,367 16,488 7,745
Crther Expenses...... 6,897 1,650 1.91% 3.350 435 342 1,337 16.230 8,779
DI TBIIN e veraarrmereserrsansmrensissrrnacanraes esrme e s ennnnes 32,631 1,808 12,971 3,843 350 1012 3,600 59,747 1,552
AMOTIRZALON. ... v it cs st e e rrem e 238 13 29 15 - -- - 166 —_
Total Opereticg EXPEnSes. . oo 216,665 20,662 43,873 24,271 12,:8! 13,850 76,560 408.] 66 196,579
Operating Income {Loss). ... 5 38,875 3 6,783 ¥ F478 5 2,268 % {4200 3 3474 S {14977 % 43 281 { 1,13%;

The notes to the financial statements are an integral part of these financial statements.
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CITY OF TALLAHASSEE, FLORIDA
STATEMENT OF REVENUES, EXPENSES AND CHANGES IN FUND NET POSITION
Proprietary Funds
For the Oecal year ended September 30, 2013
{in thouszads)

Enierprse Funds

Oiher Towl {oiermnal
Stormw ater Enterprise Enterprise Servics
Eleciric Gas Sewer Water Airport Management Funds Tunds Funds
MNon-Operating Revenues {Expenses):
Mgt Invesmment Sarnings. . 5 4.23% § 128 3 492 % 140 & 135 % e 5 177 3 &.331 5 214
Change m the Fair Vale of Ipves'mems $3.0603 {119 {1,173} {489 £145} (823 {(7h {0,886) {775
Securitks Lending:
IR ome s &6 3 H 7 L] 11 4 1046 10
{nierest Expense..... (43} (2} 7 (4} (33 {n (33 (659} (8}
ARENT FLBS ... i s e 3] - (i 33 - i - (B} .-
Grapt Revenues. . 3.180 - - - - -- 2681 5361 -
Other Revennes. .. -- 3] 273 1.598 - 346 (123} 10.153 2329
Interest Brpense . R {18.943) {1.08%) (4,125) {2,163 {69) - (1203 {26,511} (@3]
Gaim (Loss) on Fair of ASSEIS. i aaas - - - - (3 - - {1 i
Other Expenses... (264} (179} 1411 {6} {1,623} - - 2,481 {1 684}
Tomwal Nea- Operau.ns Re‘re'mes bepznns} {15.730) {1,197} 3,259 {920y 11,6843 326 2,439 {13,507y 738
Ineome (Loss) Before Capaal Contrihurions
and OPEIAting TIanSITIs, coovevv v oo 23,145 5 586 10,737 1.348 (2.364) 3.800 (12.538) 29,774 (4003
Capital Coatributions and Transfers:
Copital Conabutions... s e -- - .- -- 4,533 -- 7,053 11,584
Transters in...... i 850 - 5 5 - i 16,722 12,592 1,43¢%
Transfers OBL. .o oot ernnianeenen (24388 2,614} {3.243) {3,338 {1,083} {381 12,0313 (38,085} {5,958}
Tetal Capiul Contricutins and Transfers......... {22 538) (26143 {1,238} 3,334 3,456 {3%1) 15,742 {i3,913} {2,519)
Change m Mat Pesiion . ..ot - o7 2,972 0,498 11,9801 1.146 3 ALY 3,204 15,863 {4,915}
Mol Position - Oelober Lo e e 394 714 35,768 207,019 BE, 157 1:1,0.3 195, 1t4 &2.290 98,607
Adjusmment to Oclober | Not Position... 4,532 - - - - - -
Met Position - Cotober 1. as restated..ooeieerin e 399,246 33,7648 207,019 BE,157 1:1,0:3 196,118 62,290 98,607
Wet Positfon - Segtember 30 % 399853 3 38745 8§ 23518 8 84,171 5 112,158 § 15%,53% % 65,494 % 33 488
Adjustment {0 teflect the consoliderion of mternal service fund
activigies to coterprise Tuads,. {3,943)
Change @ net position of busmcss-type activikies. . 3 11,513

The notes to the financial statements are an integral part of these financial statements,



us.t’-.

CASHFLOWS FROM OPERATING ACTIVIIIES
Cash Received from Custormes

CITY OF TALLAHASS EE. FLORIDA.

Cash Received from Cther Funds

Cazh Receivad fom Cxber Bavenues

Cash Paid 10 Sopphers forGoods and Sevicas— .oe oo

Cash Pail 10 Enployees for Services

Cnsh Paid 10 Ocher Funds.

Cash Faid for Othor Bepenses

Nt Cash Proeided by (Used For) Operating AClivities. s

CASH FLOWS FROM NONCAPITAL
FIMANCING ACTIVITIES
‘Transfers In fom Crher Fuad:

Cperatng Gants Receved

Ciher.

Repaymen! of Advances._.

Tansfers Dut oo Other Fund

Nt Cash Provided by (Used for}
Foncaniiel Financing Activines

CASHFLOWS FROM CARITAL ANDRELATED
FTNANDNG ACTVITIES
Capital Contributions

Syster Changes.

Proceeds fromSak of Propery

Bond and Loen Proceed

Acquisition, Construcuop and Sake of Capital Assets ..

Pencipsl and Refunding Paynenis

Repeyment of Loans Payable. . ....ocoiviminimswinims s i

Repaynen: of Loans fromOther Punds

Tnierest Paid

et Cash Provided by fUsed for) Capital
g Related Fimancing Activites

CASH rLOWS FROM INVESTING ACTIVITIES
Pmeseds FomSaike and Meturties of
{niemest Recetvad on Inves omerss

Parchase of [nvestoent Secnrkizs

Detacase in the Fax Vaine of Cash and Cash Equivalents. ... ...

STATEVIENT OF CASHFLOWS
Progrictoy Fundy
For thx Year Ended Sepleaber 30, 2013
{in thos sk )
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CITY OF TALLAHASSEE, FLORIDA
STATEMENT OF NET POSITION

Fidueiary Fuirds
September 30,2013
(in thousaunds)
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The netes to tie financial statements are an integral part of these financial statements,
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CITY OF TALLAHASSEE, FLORIDA
STATEMENT OF CHANGES IN NET POSITION
Fiduciary Funds
Farthe Gscalyearended September 3, 2013
(in thonsands)
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The notes to the financial statements are an integral part of these financial statements,
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CITY ONF TALLAHASSEE, FLORIDA

NOTES TO FINANCIAL STATEMENTS
September 30, 2013

NOTE [ - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This Swumary of Significant Accounting Policies is presented to assist the reader in interpreting the financial statements.
The policies are considered essential and should be read in conjunction with the accompanying financial statements.
The accounting policics of the City conform to generally accepted accounting prineiples (GAAF) as applicable to
governmental units. This report, the accounting systems and ¢lassification of accounts conform to standards of the
Govermmental Accounting Standards Board (GASB).

A.REPORTING ENTITY

The Cily is a political subdivision of the State of Ilorida, located in Leon County in the center of the Florida
Panhandle. It is approximately 102 square miles in area. It is the capital of Florida, the county seat, and the only
incorporated municipalily in Leon County. The City was incorporated in 1825 following a decision by the Florida
Legislature to locate the capital of the new Florida Territory midway between the population centers of St. Augustine
and Pensacola.

Tn the Code of Ordinances, Chapter 8374, Laws of Florida, Special Acts 1919, the City was granted a new City
Charter by the State Legislature authorizing a Commission-Manager fonn of governnent, In the original charter, the
five City Commissioners were clected at large for four-year terms and cach year, the Commissioners selected the
Mayor for a one-year term to act as the official representative for the City. Tallahassee voters approved a charter
change in November 1996 calling for a separately ¢lected Mayor, thereby changing the structure of the Tallahassee
City Commission. The first elected Mayor was elected in February 1997 for a four-year term. The elected Mayor bas
powers commensurate with the other four members of the City Comumission; however, he is able to serve as an
ongoing contact for matters involving other povernmental or institutional organizations, including the state legislature,
county government, and local universities.

The City provides a full range of municipal services w its citizens. Theso services include public safety (police and
fire}, consteuction andinaintenance of streets and sidewalks, stormwater managementt, recreation, public improvements,
plamiing and zoning, and general administrative services. In addition, the City owns and operates ten enterprise funds
which include a regional airport, a bus system, a golf course, a solid waste collection system, four utilities (an electeic
generation transmission and distribution system, a natoral gas distribution systeny, a water production and distribution
system, and a sewage coflection and trealment system), fire services, and a stormwater system.

In evaluating the City as a reporting entity, management has addressed all potential component units for which the
City may or may not be financially accountable and, as such, be includable within the City’s financial statements. The
City (the primary government) is financially accountable if it appoints & voting majority of the organization’s governing
hoard and (1) it is able to impose it’s will on the organization or (2) there is a potential for the organization to provide
specific financial benefit to or impose specifie finaneial burden on the City, Additionatly, the primary government is
required to consider other organizations for which exclusion of the naturo and significance of their relationship with
the City would cause the reporting entity’s financial statements to be misleading or incomplete.

~-51.



CITY OF TALLAHASSEE, FL.ORIDA

NOTES TO FINANCIAL STATEMENTS
September 30, 2013

NOTE L (CONTINUED)

The accompanying financial statements present the City and its componeut units, entities for which the City is
considered to be financially accountable. Blended component units, although legally separate entities, are in snbstance
patt of the City’s operation. The discretely presented component unit is reported in a separate column in the
government-wide financial statements to emphasize that it is legally scparate from the City.

Brenpen Comronent Unit

Community Redevelopment Agency (CRA) ~ The Tallahassee Community Redevelopment Agency and the CRA
Board were created in 1998. Govemed by an interlocal agreement between the City of Tailahassee, Leon County
and CRA, the CRA Board consists of the Mayor, the fonr City Commissioners and four of the County Comnmnvissioners.
Although legally separate, the CRA is blended in the City’s financial statements in accordance with the criteria for
blending set forth by GASB 14, asamended by GASB 39, The CRA has responsibility for two specifically separate
tax increment districts ag described below.

the Greater Frenchtown/Soutliside Community Redevelopment Plan in June 2000. The GISCRA consists
of three distinct geographical sections of over 1,450 acres of resideatial, commercial/retail and industrial
Jand uses, located within the greater Frenchtown and Southside neighborhoods.

«  Greater Frenchtown/Southside Community Redevelopment Area (GESCRA) - The City Commission adopted

«  Downtown District Community Redevelopment Area (DDCRA) - The City Commission adopted the Down-
{own Community Redevelopment Plan in June 2004. The DDCRA consists of approximately 440 acres
located in downtown and between the northern and sonthern portions of the Greater Frenchtown/South
Community Redevelopment Area.

screTELY PRESENTED COMPONENT UNIT

Downtown Improvement Authority- The Downtown Improvement Authority (DIA) is an agency created by the
Flerida Legislature o regulale dawntown growth. The City Commission appoints the governing board of the DIA.
The City can impose its will on the DIA by approving and/or modifying its budget. There are no separately issued
financial statements for the DIA. The DIA utilizes governmental fund accounting,

Jomnt Vinrures Excronep rrom 1ue Rerorrmie Exmry

»  Sunshine State Governmental Financing Commission

The Sunshine State Governmental Financing Commission (the “Commission™) was created in November
1985, initially by the cities of Tallahassee and Orlando, Florida to operate and administer a loan program. As
of 8eptember 30, 2012, the Commission’s membership consists of the following governmenta] units: Cily of
Coral Gables, Florida; City of Coral Springs, Florida; City of Daytona Beach, Florida, City of Ft. Lauderdale,
Florida; City of Hollywood, Florida; City of Jacksonville, Florida; City of L.akeland, Florida; City of Miami,
Florida; City of Miami Beach, Florida; City of Orlando, Florida; City of St. Petersburg, Florida; City of
Tallahassee, Florida; City oT Vero Beach, Florida; Miami-Dade County, Florida; Palm Beach County, Florida;



CITY OF TALLAHASSEE, FLORIDA

NOTES TO FINANCIAL STATEMENTS
September 30, 2013

NOTE I{CONTINUED)

and Polk County, Florida. In addition, the City of West Palm Beach, Florida, participates in the Commission's
programs as a non-member patticipant. Other Florida local governments may in the future become tnembers
or non-member participants including units of government such as special districts or other qualifying public
agencies. Each member government appoints a representative to the Commission. These representatives elect
afive-rnember board of directors to administer the loan program.

As a joint venture among the member governmental units, the Comimnission enables a limited number of
qualifying governments to participate i pooled debt financings with pricing and cost structurcs not normally
available to governmental entities acting individually, Loan obligations from the Commission are reflected as
debt by the participating goverruncnial units,

The City of Tallahassce has no obligation and minimal event risk associated with the Commission other than
the repayment of its loans {rom the Commission. Financial statements may be obtained from the Sunshine

State Governmental Financing Commission.

+  Capital Regional Transportation Planning Agency

In December 2004, the Capital Regional Transportation Planning Agency (CRTPA) was created through an
inter-local agreement between the Florida Department of Transportation; the Counties of Leon, Gadsden,
Jefferson and Wakulla; the Cities of Chattahoochee, Gretna, Midway, Monticello, Quiney, St. Marks,
Sopchoppy and Tallahassee; the Towns of Greensboro, Havana and the Leon County School Board as
authorized by Section 163.01 Florida Statutes. It was established in order for the members 1o participate
cooperatively in the development of transportation related plans and programs. The governing board consists
of voting representatives from the Counties of Leon, Gadsden, Jefferson and Walulla; the Cities of Midway,
Quincy, Tallahassee, Chattahoochee and Gretna; the Towns of Greensboro and Havana, the Leon County
School Board, and three nonvoting representatives from the Florida Department of Transporiation, the Federal
Highway Administration, and StarMetro.

The CRTPA receives federal and state transportation funds for the performance of its transportation planning
and programming aclivities. If operating expenses exceed the external {unding obtained, the deficit is funded
by the members of the CRTPA in proportion to their weighted votes. As a participating member of CRTPA,
the City therefore has a limited share of financial responsibility for any such deficits.
Current audited financial statements may be oblained from the Capital Regional Transportation Planning
Agency, 300 8. Adams Street, Box A-19, Tallahassee, Florida 32301.

«  Congolidated Dispatch Agency

In December 2006, the Consolidated Dispatch Agency (CDA) was created through an inter-local agreement
between the City of Tallahassee (City) and Leon County, Florida (County), and Leon County Sheriff (Sherif).
The purpose of the CDA is to provide law enforcement and emergency dispatch services to the City and

Leon County, Florida, On April 1st, the commencement date, all existing dispatch opetations personnel of
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CITY OF TALLAHASSEE, FLORIDA

NOTES TO FINANCIAL STATEMENTS
September 30, 2013

NOTE IL(CONTINUED)

the City, Sheriff, and the County became part of the CDA. The City of Tallzhassee City Manager, the Leon
County Administrator and the Leon County Sheriff constitute the Ageney’s Board of Directors.

The Agency is primarily funded by the City of Tallahassec and the Leon County Sheriff based upon the per
capita population within the incorporated limits of the City of Tallahassee and within the unincorporated areu
of Leon County. For the six month period ended September 30, 2013, the City’s contribution to the CDA
was $2,780.000.

Current audited financial statements may he obtained from the Capital Regional Transportation Planning
Agency, 300 S. Adams Street, Box A-19, Tallahassee, Florida 32301,

Jomvrry GOVERNED ORGAMIZATION

City of Tallahassee-Leon County Blueprint 2000 Interpovernmental Apency

In Qctober 2000, the City entered into an interlocal agreement with Leon County as authorized by Section
163.01(7) Florida Statutes. This agreement created the Blueprint 2000 Intergovernmental Agency to govern
the ptoject management for the project planning and construction of a list of projects known as the: Blueprint
2000 projects. The Board of County Commissioners and the City Commission constitute the Blueprint 2000
[ntergovernmental Agency. The revenues to fund the projects under this agreement are the
collections of the local goverment infrastructure sales surtax, which began December 1, 2004, This tax was
extended pursuant to the provisions in Section 212,055, Florida Statutes, until December 31, 2019,

Periodically, the Agency provides construction management services to the City, For these services the
Agency and the City enter into Joint Participation Agreements (JPAs) whereby the City agrees to pay an
administrative fee to the Agency.

Current audited financial statements may be obtained from Blueprint 2000, 2727 Apalaches Parkway,
Suite 200, Talahassee, Florida 32301,

B. GOVERNMENT-WIDE AND FUND FINANCIAL STATEMENTS

The government-wide (inancial statements (i.c., the statement of net position and the statement of activities in net
position) report information on all of the nonfiduciary activities of the primary goverament and its component units.
For the most part, the effect of interfund activity has been removed from these statements. Governmental activities,
which normally are supporled by taxes and intergovernmental revennes, are reported separately from husiness-type
activities, which rely to a significant extent on foes and charges for support. Likewise, the priary government is
reported separately from certain legally separate component units for which the primary government is financially
accountable,
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CITY OF TALLAHASSEE, FLORIDA

NOTES TO FINANCIAL STATEMEN'T'S
September 30, 2013

NOTE I (CONTINUED)

The statement of activities demonstrates the degree to which the direct expenses of a given function or segment are
offset by program revenues, Direct expenses are those expenses that are clearly identifiable with a specific function or
segment. Program revenues include 1) charges to cnstomers or applicants who pirchase, use, or directly benefit from
goods, services, or privileges provided by a given funetion or segment and 2} grants and contributions that are
rostricted to meeting the aperation or capital requirements of a particular function or segment. Taxes and other
items not properly included among program revenucs are reported instead as gencral revenues,

Scparate financial statements are provided for governmental funds, proprietary funds, and fiduciary funds, even
though the latter are excluded from the government-wide financial statements, Major individual governmental
funds and major individual enterprise funds are reported as separate columns in the fund financial statements.

C. MEASUREMENT FOCUS, BASIS OF ACCOUNTING, AND FINANCIALSTATEMENT
PRESENTATION

Basis of accounting refers to when revenues, expenditures or expeuses are recognized in the accounts and reported
in the financial statements. Basis of accounting relates (o the timing of the neasurements made, regardless of the
measurement focus applied.

The government-wide financial statements, proprietary fund, and fiduciary fund financial statements are reported
using the economic resources measuroment focus and the accrual bagis of accounting. Revenues are recorded when
carned and expenses are recorded when & liability is incurred, regardless of the timing of related cash flows. Property
taxes are recognized as revenues in the year taxes are levied. Grants and similar items are recognized as revenues as
soon as all eligibility requirements imposed by the provider have been met.

Governmental fund financial statements are reported using the current financial resources measurement focus and the
modified accrual basis of accounting. Revenues are recognized as soon as they are both measurable and available.
Revenues are considered to be available when they are collectible within the current period or soon encugh thereafler
to pay liabilities of the current period. Tor this purpose, the governinent congiders revenues to be avallable if they
are collected within 60 days of the end of the current fiscal period. Expenditures generally arc recorded when. a
liability is incurred, as under accrual accounting. However, debt service expenditures, as well as expenditures
related to compensated absences and claims and judgments, are recorded ouly when payment is due,
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CITY OF TALLAHASSEE, FLORIDA

NOTES TO FINANCIAL STATEMENTS
September 30, 2013

NOTE I(CONTINUED)

The government reports the following major governmental funds;

°

The General Fund is the government’s primary operating fund. [t accounts for all financial resources of the
general government, except those required to be accounted for in another fund.

The Commuuity Redevelopment Agency Fund accounts for the gencral tax revenue collected and the
expenses incurred in the redevelopment of properties in the Cominunity Redevelopment area.

The government reports the following major proprietary funds:

The Electric Fund accournts for the assets, operation and maintenance of the City-owned electric generation,
transmigsion, and distribution system.

The Gas Fund accounts for the assets, operation and maintenance of the City-owned pas system.
The Sewer Fund accounts for the assets, operation and maintenance of the City’s wastewater system.

The Waier Fund accounts for the assets, operation, and maintenance of the City’s water production and
distribution system.

The Airport Fund accounts for the assets, operation, and maintenance of (he City-owned regional atrport.

The Stormwater Fund accounts for the assets, operation, maintenance, and cxpansion of the City-owned
stormwater utility system,

Additionally, the government reports the following fund types:

+ Internal Service Funds account for various services provided to other departments of the government and to

»

other governments on a cost reimbursement basis. The services provided include an 800 megahertz
system, revenue collection, information systems services, accounting operations, fleet mmanagement, employee
relations operations, employee retirement plan’s administrative operation, risk management operation, internal
loans program, ulility services functions, wholesale energy operations, and environmental policy initiatives.

The Nuclear Decommissioning Private-Purpose Trust Fund is used to account for resources legally held in
trust for Florida Power Corporation (FPC) for the future decommissioning of the Crystal River Unit 3 Utility
Plant (CR3 Plant). On October I, 1999, the City sold its interest in the CR3 Plant to FPC and was released
from any decommissioning costs in excess of the amount held in trust. The plant’s decommissioning is
anticipated to begin in 2016,
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CITY OF TALL.AHASSEE, FL.ORIDA

NOTIES TO FINANCIAL STATEMENTS
September 30, 2013

NOTE I (CONTINUED)

+ The Pension Trust Fund ineludes a Defined Benefit Plan and a Defined Contrihution Plan, It is used to
account for the accumulation of resources (o be used for retirement anmrity payments to City employees.

The Defined Benefit Plan accounts for genersl employees, police officers, and fire fighters separately. The

Defined Contribution Plan covers all employees who elect to contribute a portion of their salary to the plan.

» The OPEB Trust Fund accounts for the accumulation of resourees to be used for benefit payments for
retirees health care costs.

The private sector standards of accounting and financial reporting issued prior to December 1, 1989, are generally
followed in both the government-wide and proprictary fund financial statements to the extent that those standards
do not conflict with or contradict guidance of the Governmental Accounting Standards Board. Governments also
have the option of following subsequent private sector guidance for their business-type activities and enterprise funds,
subject to the same himitation. The City has elected not te follow subsequent private sector guidance.

Asa general rule, the effect of interfund activity has been eliminated from the government-wide finaucial statements,
Amounts reported as program revenues include 1) charges to customers or applicants for goods, services, or privileges
provided, and fines and forfeitures, 2) operating grants and contributions, and 3) capital grants and contributions,
including special assegsments, Internally dedicated resources are reported as general revenues rather thun as program
revenues, Likewise, general revenues include all taxes.

Proprietary funds disiingnish operating revenues and expenses from nonoperating items. Operating revenues and
expenses generally result from providing services and produciug and delivering goods in connection with a proprietary
fund’s principal ongoing operations. The principal operating revenucs of the enterprise funds, and of the City’s
internal service funds, are charges to enstomers for sales and services. The water and sewer funds alse recognize as
operating revenue the portion of the tap fees intended to recover the cost of connecting new customers to the
system. Operating expenses for enterprise funds and internal service funds include the costs of sales and services,
administrative expenses, and depreciation on capital assets. All revenues and expenses that do not mect this definition
are reported as nonoperating revenue and expenses, When both restricted and umrestricted resources are available
for use, it is the City’s policy to use restricted resources first, and then unrestricted resources as (hey are needed.

D. ASSETS, LIABILITIES, AND NET POSITTON

1. Casy ann Casy Fouivar eNts/INVESTMENTS - The City considers cash on hand, demand deposits and liquid investments
with an. original maturity of 90 days or less to be cash and cosh equivalents/investments. Liquid investments include
repurchase agreements purchased under the terms of the City’s depository contract, open
repurchase agreements, certificates of deposit, banker’s acceplances, comumersial paper, U.S. Treasury direct and
agency obligations and Florida Department of Treasury Special Purpose Investment Account (SPIA) funds. The
City “pools” its cash and cash equivalent/investments in order to oblain efficiencics of operation and improved
investment performance. Each fund maintains a share in the equity of the pooled cash and cash equivalents/
investments, Each fund’s cquity in the City’s cash and investment paol has been treated as cash equivalents/
investments since cash may be withdrawn from the pool at any tiine without prior notice or penalty.
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2, INvESTMENTS - The City’s investments, except for funds invested in the Florida Depariment of ‘Ireasury’s Special
Purpose Investment Account, and certain non-participating contracts, are stated at fair value, Fair value is based on
quoted market prices as of the valuation date.

3. Invenrory - The City maintains a variety of inventory types, such as fuel, material and supplics, and retail
merchandise, all of which utilize the consumption method stated at cost, which approximates market. Inventory cost
is determined using either the first-in, first-out method or the average cost method. Perpetual inventory records are
maintained for all significant inventories. Reported inventories of the General Fund are equally offset by a reservation
of fuuid balance, since they are unavailable for appropriation,

4. Apvances To OtHer Funns - Noncurrent partions of interfund loans receivable (reported in “Advances to™ agsel
accounts) of governmental funds are equally offset by a fund balance reserve account which indicates that they do
not constitute “available spendable resources” since they are not a component of net current assets. Current portions
of interfund receivables (reported in “Due from” assel accounts) are considered “available spendable resources.”
The proceeds of advances to governmental funds are recorded in “Other Finaneing Sources,™

5. RESTrICTED AsSETS — Certain proceeds of the City’s enterprise funds revenue bonds, as well as certain resources
set aside for their repayment, are classified as restricted assets on the statement of net assets beeause their use is
limited by applicable bond covenants, Assets dre set aside for the following uses;

»  Revenue Bonds Current Debt Service — used to segregate resources accumulated for debt service payments
over the next twelve months,

*  Rovenue Bonds Fature Debt Service — used to report resources set aside to make up potential tiulure
deficiencies in the revenue bonds current debt service account.

+  Revenue Bands Renewal and Replacement - used to report resources set aside to fund asset renewals and
replacements or to meet unexpected contingencies,

6. CarriaL Assers - Capital assets, which include land, buildings, equipment, improvements other than buildings,
intangibles and public domait infrastructure assets are reported in the applicable governmental or buginess-type
activitios columns jn the govermment-wide financial statements, Capital assels, other than land aad infrastructure,
ar¢ defined as assety with a cost of $1,000 or more and an estimated useful life greater than one year. Land and
infrastructure assets are long-lived capital assets that are stationary in nature aud can be preserved for a significantly
greater number of years than inost general capital assets. Examples of infractructure assets ave roads, bridges,
sidewalks, paved paths, utilily systems, stormwater dvainage systems, traffic control and lighting systems. In the
initial capitalization of general infrastructure assets, the City chose to include all such items regardless of their
acquisition date or amount, The City was able to estimate the historical cost for the initial reporting of these assets
through backtrending (i.e., estimating the corrent replacement cost of the infrastructure to be capitalized and using
an appropriate price-level index to deflate the cost to the acquisition year or estimated acquisition year). As the
City construets or acquires additional eapital assets cach period, they are capitalized and reported at historical cost.
The capitalization threshold for infrastructure asscts has been set at $100,000 for roadways and $50,000 for other
infrastructure assets. Land assets have no capitalization threshold, therefore all city-owned land is capitatized.

- 60 -



CITY OF TALLAHASSEE, FLORIDA

NOTES TO FINANCIAL STATEMENTS
September 30,2013

NOYE 1 (CONTINUED)

Other capital assets are recorded at historical cost when purchased or constructed. Donated capital assets are
recorded at the estimated fair market value at the date of donation. The costs of normal maintenance and repairs
that do not add to the value of the assets or materially extend asset lives are not capitalized. Major outlays for
constructed capital assets and improvements are capitalized as projects are completed. Interest is capitalized during
the construction phasc of capital assets for business-type activities constructed with tax-exempt debt. The amount
of interest to be capitalized is calculated as the interest expense incurred from the date of the borrowing until
completion of the project net of the intcrest earned on invested proceeds aver the same period.

Capital assets used in governmental activities are not finaneial resources and, therefore, are not reporfed in the
fund’s financial statements. These general capital assets arc included in the governmental activities column of the
governmeut-wide financial statements. Capital assets used in the Enterprisc and Internal Service Punds are accounted
for in the respective funds. All vehicles of the Cily are acconnted for in the Garage [Fund, with the exception of
StarMetro vehicles (generally buses). StarMetro vehicles are accounted [or in their own fund. Depreciation on all
exhaustible capital assets used in the Enterprise and Internal Service Funds is charged as an expense against (heir
operations. Accumulated depreciation is reported on the respective fund’s balance sheet.

Capital assets are depreciated using the simight-line method aver the following estimated useful lives:

ASSETS YEARS
Buildings 20 to 40
Improvements other than buildings 10 to 40
Equipment and ranchinery 5 to 40
Vehicles 5to20
[nfrastruchire 10 to 60

7. CoMPENSATED ABSENCES ~ All non-union employecs carn vacation and sick leave starting with the first day of
employment; all non-union cmployees carty vacation and sick leave based on the number of hours worked.

Vacation leave is ¢arned based on creditable service hours worked as follows:

Execytive Senior Management Gen
Credilable  L.eave earped Creditable Leave earned Crediable Leave earned
Service Hours  per hour Service Hours  per hour Service Hours per honr
0-2,079 0,057693 0-2079 0.057693 0 - 10,400 0.057693

2,080 - 10,400 0.080770 2,080 - 10,400  0.069231 10401 -20800  0.069231

10461 - 20,800 0.092308 10,401 - 20,800  0.080770 20,801 - 41,600  0.080770

over 20,800 0.103847 20,800 - 41600  0.092308 over 41,600 0.092308
aver 41,600  0.103847
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A maximum of 344 hours of vacation leave time may be carried over from one calendar year 1o the next for
executive employees and a maximum of 264 hours for senior management and general employees. An employee
who terminates employment with the City is paid for any unused vacation leave accumulated to the time of termination.

Sick leave is earned at the rate of .023077 hours for cach hour of service with no maximum limit on the pumber of
hours which may be accumulated. A non-unionized employee who terminates from the City for any reason other
than termination for cause will be paid one-half of the total amount of sick leave {without regard to catastrophic
illness leave) accumulated by him or her on the effective date of termination. A unionized employee who terminates
from the City for any reason other than termination for cause will be paid one-third of the tatal amount of sick leave
without regard to catastrophic illness leave accumulated by him or her on the effective date of termination. If the
employee dies, the sick leave amount will be paid to the employee’s beneficiary or estate. Retiring employees can
elect the option of using the aceumulated sick leave amount to purchase single coverage health insurance in lieu of
receiving payment,

Accumulated current and long-teria vacation and sick pay amounts are acerued when incurred in the government-
wide and proprietary fund financial statements. A Hability for the amounts is reported in the governmental funds

only if they have matured, as a result of employee resignation and retirements,

Employees covered by the Policc and Fire bargaining unit shall acerue vacation time on the following basis:

Fire Bargnining Unit Fire Bargainmg Unit Police

Supression Personncl Forty-hour Persounel DBargaining Unik

Years of Hours Accrued Years of Hours Accrued Creditable L.eave earned
Continucus Service Monthly Continuous Service Monthly Service Hours per hour
1-5 vears 13.25 1-5 years 10 0-10400 0.046154
3-10Q years 15.90 3~10 years 12 10401 - 20,800 0.057693
10-15 years 18.55 10-15 years 14 20,801 - 41,600 0.069231
15-20 years 21.20 15-20 yours 16 over 41,600 0.080770
over 20 years 23.85 over 20 years 18

For employees covered by the Police bargaiuing unit, accrued vacation time may not be carried over in excess of 30
days (240 hours). As of the end of the calendar year, accrued vacation time in excess of 240 hours shall be reduced
ta¢ na more than 240 hours for any individoal employee,

For employees covered by the Fire bargaining unit, accrued vacation time may not be carried over in excess of 318
hours for suppression personnel and 240 hours for forty-hour personnel.

Employees covered hy the Police bargaining unit shall accrue sick leave at the rate of .046154 hours per hour
worked, which is the fractional equivalent of eight (8) hours per month. There is no maximum limit on the number
of hours which may be accumulated by an employee.
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Employees covered by the Fire bargaining unit shall acerue sick leave credit at the rate of 10.6 hours of sick leave
per month for suppression personnel and 8 hours of sick leave per month for forty-hour personnel. There is no
maximum limit on the number of sick leave hours which may be accurnulated by an crmployee.

For employees covered by the Police bargaiuing unit, payment for sick leave will be made for 33 1/3% (1/3) of the
unused sick leave balance credited to an emplayec at the time of retirement or death, up to a maxiolum of seven
hundred (700) hours, provided that the unused sick leave balange vredited (o the employee at the thuo of retirement
or death equals at least three hundred (300) hours. I the unused sick leave balance credited to an employec at the
time of retirement or death equals less than three hundred (300) hours, payment will be made for 25% (1/4) of the
unused balance.

For employees covered by the Fire bargaining uuit, a fire suppression employee who retires or dies will be paid for
33 1/3% (1/3) of the unused sick leave balance credited (o him at the titue of retirement or death, provided that the
unused sick leave balance credited to him at the time of retirement or death equals at least threc hundred ninety-
cight (398) hours. Ifthe unused sick leave balance credited to the employee af the time of retirement or death equals
less than three hundred nincty-eight hours, the emiplayee who retires or dies will be paid 25% (1/4) of the unused
balance. A 40-hour employee who rotires or dies will be paid for 33 1/3% (1/3) of the unused sick leave balance
credited to him at {he time of retirement or death, provided that the unused sick leave balance credited to him at the
time of retirement or death equals at least three hundred (300) hours. If the unused sick leave balance credited to
the employee at the time of reticement or death equals less than three hundred (300) bours, the employee will be
paid for 25% (1/4) of the unused balance, An employee who accidentally dies while engaged in the performance of
his firefighter duties, or who receives accidental bodily injury which subsequently results in the loas of his life
within one (1) year after being received, provided that such a death is not the result of suicide and that such bodily
injury is not jntentionally self-inflicted, and the accidental death occurs as a result of the firefighter’s response to
what is reasonably believed to be an emergency involving the protection of life or property, will be paid 100% of the
accrued but unused sick leave credited to him at the time of death.

In either of the abave-described cases, the payment for unused sick and vacation leave will be made af the employee’s
straight time base rate.

8. BoND DiscounTs, IssuancE CosTs, AND REFUNDING GAINS AND LoSSES - In the government-wide financial statements,
and in the proprietary fund types in the fund financial statements, long-term debt and other long-term obligations are
reported as liabilitics in the applicable governmental activities, business-type activities, or proptietary fund type stateruent
af net assets. Bond premium and discounts, as well as issuance costs, are deferred and amortized over the life of the
bonds at the rate at which principal paynients are made which approximates the effective intorest mcthod. Boad
issnance costs are reported as deferred charges and amortized over the term of the related debt. Bond refunding gains
and Josses are deferred and amortized over the remaining life of the old debt or the life ofthe new debt, whichever is
shorter, using the effective interest method, and presented as other [iabilities, In the fund financial statements,
governmental fund types recognize bond preiniums and discounts, as well as bond issuance costs, during the current
period. The face amount of debt issned and premiums on debt issuances are reported as other financing sources,
Discounts on debt issuances are reported as other financing uses. Issuance costs, whether or not withheld from the
actual debt proceeds reecived, are reported as debt service expenditures.
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9. Inomect Cost AuLocano - The City currently employs an indirect cost allocation system based upon an
independent cost analysis. An administrative service fec is charged by the General Fund to the other operating,
funds to address General I'und administrative services provided (e.g., logal, cash management, internal audit, and
budget and policy). At the fund-level statements, the administrative service fee is included in the General Fund’s
Miscellaneous Revenue line item and in the other operating funds in the Contractual Services line, This administrative
service fee is eliminated at year-end in the government-wide statements.

10. FukLs MANACEMENT PROGRAM - In conmection with the purchase of natural gas, diesel fuel, and unleaded gasoline,
the City has developed and implemented a fuels management program intended to manage the risk of changes in the
market prices of natural gas, diesel fucl, and unleaded gasoline. Pursuant to this program the City may execute fixed
price and option contracts from time to time to help manage [uctuations in the market price of such fuels. The fair
value of such contracts are recorded at fair value on the Statement of Net Position as they have been determined to
qualify as derivative instruments under GASR Statemont No, 53, “d ccounting and Fincmcial Reporting for Derivative
Instruments”. Such amounts are included in noncurrent assets and liabilities. Any associated margin deposits are
recorded in noncurrent assets. The net amounts received or paid under cxpired or elosed contracts are recorded as an
adjustment to fuel expense in the period realized. See Note V, section J.
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NOTE II - RECONCILIATION OF GOVERNMENT-WIDE AND FUND FINANCIAL
STATEMENTS

A. EXPLANATION OF CERTAIN DIFFERENCES BETWEEN THE GOVERNMENTAL FUND
BALANCE SHEET AND THE GOYERNMENT-WIDE STATEMENT OF NET I'OSITION

The governmental fund balance sheet includes a reconciliation between fund balunces - tatal governmental funds and
nel assets - governmental activities as reported in the government-wide statement of net position. One glement of
that reconciliation explains that “‘long-term liabilities, including bonds payable, are not due and payable in the current
period and therefore are not reported in the funds.” The details of this $87,220 difference are as follows (in
thousands):

Bonds and ban payable meluding premivms & discount.....iin $ 76,345
Compensaled 8hSERCES. it e e 8375

Nel OPTEB ObBgation.........ccoeevicres e 2,500
Met adjustments to reduce fund batances-
Total governmenta| funds to arrive at net postton.,..cienew ¥ 87,220

B. EXPLANATION OF CERTAIN DIFFERENCES BETWEEN THE GOVERNMENTAL
STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES IN FUND BALANCES AND
THE GOYERNMENT-WIDE STATEMENT OF ACTIVITIES

The governmental fund statement of revenues, expenditures, and changes in fund balances includes a reconciliation
between aet change in nei position of governmental activities as reported in the government-wide statement of
activities. One element of that reconciliation states, “Governmental funds report capital cutlays ag expenditores.”
However, in the statement of aclivities the cost of those assets is allocated over their estimated uscful lives and
reported as depreciation expense. The details of this § (2,245) differcnce are as follows (in thousands):

CAPHAl QLAY .....cvieeeeeeienie st e e e b eras et e e siraras ey as $ 28,606

Depreciation BXpense ..u i (30,845)
Nect adustment to increase net changes in Fund Bolances

Total Governmental Funds to arrive at changes i Net Position

Governme Al ACHVILES. v e 3 2,245
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NOTE ITI - STEWARDSHIP, COMPLIANCE, AND ACCOUNTABILITY

A, BUDGETARY INFORMATION

Annuzl budgets are adopted on a basis consistent with generally aceepted accounting principles for the General and
Enterprise Funds. The budget is adopted at the fund level and administered at the department evel. The difference
between budgetary revenues and expenditures and modified accrual basis revenues and expenditures as reported in
the general fund financial statements are explained in the budgetary comparison schedule notes in the Required
Supplementary Information of this report. The City Manager is autborized to transfer budget amounts within funds
and between depariments; however, any revision that alters the total expenditures of any department or fund must
be approved by the City Commission. Unencumbered appropriations are closed at year-end.

Encumbrance accounting, under which requisitions, purchase orders, contracts, and other comniitments for the
expenditures of resources are recorded to reserve that portion of the applicable appropriation, is employed as an
extension of formal budgetary integration in the governmental funds,

B. COMPLIANCE WITH FINANCE-RELATED LEGAL AND CONTRACTUAL PROVISIONS

The City had no material violations of finance-related legal or contractual provisions.

C. DEFICIT FUND EQUITY - FUNI) BALANCE OF INDIVIDUAL FUNDS

The Building Code Enforcement Fund had a fund deficit of $1,073,000 at fiscal year end. The Capital Bonds Fund
lad a deficit of $1,738,000 at fiscal year end. Both are Governmental Funds.

D. PRIOR PERIOD ADJUSTMENT

Net Position as of September 30, 2012 has been restated to reflect adjustments to Construction in Frogress of the
Electric Fund (a major enterprise fund) that were previously reported as operating expenses, which resulted in an
increase in net assets of $4,532,000,

- 66 -



CITY OF TALLLAHASSEE, FLORIDA

NOTES TO FINANCIAL STATEMENTS
September 30, 2013

NOTE1V - DETAILED NOTES - ALL FUNDS
A. DEPOSITS AND INVESTMENTS

As discussed in Note L. the City of Tallahassce maintains a cash and investment pool that is available for use by all
funds. Each fund’s portion of the pool is reported in “Cash and Cash Equivalents/Investments.” Intcrest earncd by
the pool is distributed to cach fund monthly based on daily balunces, Other investments are also separately held by
several of the City’s funds.

L. DrerosiTs - At year-end, the book balance of the City’s deposits was $13,615,000 aud the bank balance was
$18,537,000. Alsoincluded within deposils is $28,3 18,000 of the Cash Exuivalent or liguid portion of the City’s investments.

The ditference between the book balance and bank balance is due to outstanding checks and deposits. Three city
funds had deficit cash balances at year end totaling $10,603,000 which is reported in accounts payable at September
30,2013. The bank balance is insured by federal depository insurance and, for the amount in excess of such faderal
depository insurance, by the State of Florida’s Public Depository (the Act). Provisions of the Act requice that
public deposits may only be made at qualificd public depositories. The Act requires cach qualified public depository
ta deposit with the State Treasurer eligible collateral equal to or iy excess of the required collateral as determined by
the provisions of the Act. In the event of a failure by a gualified public depository, losses, in oxcess of lederal
depository insurance and proceeds from the sale of the securities pledged by the defaulting depository, are assessed
against the other qualified public depositaries of the same type as the depository in default. When ofhier qualified
public depositories are assessed additional amounts, they are assessed on a pro-rata basis.

2. InvestMENnTS - The City's investment guidelines, as defined by the City Charter and its written investment
policies, are approved by the City Commission or the Sinking Fund Commission, The City has two approved
investinent policies: 1)the Non-Pension Investment Policy, which covers the investment of all nomn-pension monjes
of the City, including the previously referenced cash and investment pool; and, 2) the Pension Investuient Policy
governing the investment of all assets of the City Pension Funds, The Non-Pension Tnvestment Policy provides for
a Core Portfolio, governing the investment of all monies held or controlled by the City, not otherwise classified as
Specialized or Pension monies. The Policy specifies the investments that are authorized for purchase for the Core
Portfolio. ‘The Policy further provides for certain portfolios to be designated as Specialized Portfolios, with the
governing criteria unique to that portfolio, including authorized investments, to be approved on a case-by-case
basis by the Investment Advisory Committes. According to the City Charter, the City Treasurer-Clerk is designated
to invest all monies belonging to the City pursuant to the policies approved by the City Commission, except those
monigs in the Pension Funds, Monies in the Pension Funds are invested under the auspices of the City Charter-
created Sinking Fund Commission, which consists of the five City Commissioners and three appointed members,

Under the policies approved by the City Commission and the Sinking Fund Commission, the day-lo-day investment
of all monies is managed by the City Treasurer-Clerk.
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The City’s banking arrangement requires daily cash balances to be invested in 4 Public Finds NOW account at the
federal fund rate, less ten basis points. The Public Funds book balance at September 30, 2013 was $3,936,000 and
the bank balance was $2,173,000. The Public Funds balances are included in the above discussed City deposit
balances.

In uddition to authorizing investment instruments, the City’s policies also identify various portfolio parameters addressing
issuer diversification, term to maturity and liquidity, and requirement of “purchasc versus delivery” perfection for
sceurities held by a third party on behalf of and in the name of the City.

The non-pension Core Portfolio includes investiments administered internalty by the City of Tallahassee, funds invested
in three external investment pools and the external portfolio administered by Galliard Asset Management (Galliard). The
three external investment pools are 1) the Florida Municipal Investment Trust Portfolio 1-3 year High Quality Bond Fund
{the “Florida League of Cities 1-3 Year Pool”) 2) the Florida Municipal Investment Trust Portfolio 0-2 year High Quality
Bond Fund {the “Florida League of Cities 0-2 Year Pool™), both of which pools are administered by the Florida League of
Cities and 3) the Special Purpose Investment Account administered by the Florida Department of Financial Services,
Division of Treasury, Internal Investments (the “SPIA Pool?). At September 30, 2013 the City owns $25,048,000 in shares
of the Tlorida League of Cities 1-3 Year Pool and $25,002,000 in shares of the Florida League of Cities 0-2 Year Pool, not
the individual securitics within the portfoliv. The effective duration of the Florida League of Cities 1-3 Year Pool as of
Septembet 30, 2013 is 1,59 years; the effective duration of the Florida League of Cilies 0-2 Year Pool as of September 30,
2013 is .72 vears. At September 30, 2013, the City has $175,473,000 invested in shares of the SPIA Poal, not the iudividual
securities within the portfolio. The SPIA Pool has a rating of A+ from Standard and Poor’s. The unaudited fair value factor
for September 30, 2013 was .9983. The effective duration of the SPIA Pool as of September 30,2013 was 2.55 years,

The Nuclear ['uel Decommissioning Private Purpose Fund is a Specialized Portfolio. As of September 30, 2013, the
Nuclear Fuel Decommissioning Private-Purpose Fund heid $6,747,000 in the Florida State Board of Administration
(S§BA) Local Government Investiment Prime Pool and $55,000 in the SBA’s Pool B. The Prime Pool is a 2a-7 like
pool which maintains a stable net asset value of $1, is rated AAAm and has an average weighted maturity of 43.9
days. Pool BB does not meet the qualifications of a 2a-7 like pool. The Pool is not rated, and has an estimated
weighted average maturity of 4.04 years at September 30, 2013, The Fair Value factor for Pool B at September 30,
2013 is [.1326.

Credit Risk: The structure of the City’s non-pension portfolio is designed to minimize credit risk. To lmit the City’s
risk agpinst possibie creditlosses, a maximum of 5% of the total portfolio may be held at any one time in all securities of any
corparate entity, inclusive of commercial paper, medium term notes, or corporate iiotes and bonds, No corporate entity
represented more than 5% of the porifolie at September 30, 2013, The City’s Invesiment Policy provides that the
structurc of the non-pension portfolio is designed to minimize credit risk, with the majority of the securities held to be
those of the highest available credit quality ralings. The non-pension portfolio’s credit quality is measured using the
Standard & Pour’s rating scale.
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As of September 30, 2013, the City had the following non-pension investiments subject 1o credit risk in the internal
and Galliard portion of the portfolio (in thousands):

Credit Quality

Seplember 30,2013
(Qrality Breakdown Portfolio Percenfage
US Treusury 28.87%
USs Agency 39.56%
AAA 31.7%%
AA 20.34%
A 7.17%
BRB 0.00%
Other 0.27% _
Total 100,00%

In addition, the City owns $25,048,000 shares in the Florida League of Cities 1-3 Year Pool, $25,002,000 shares in the
Florida League of Cities 02 Year Pool, and $175,473,000 shares in the SPIA Pool, as noted above,

Interest Rate Risk: In accordance with the City’s non-pension investment policy, the City has established maturity
limitations for each authorized investment category. The normal duration of the non-pension portfolio is defined as .S years
to 2.5 years, The option adjusted duration of the non-pension portfolio as of September 30, 2013 was 1.93 years.

Asof September 30, 2013, the non-pension portfolio that encompasses the internal portion as well as those assets under
the management of GGalliard, had the following investments on a time-segmented basis (iu thousands);

[nvestment Type Fair Value Lcsy thau I Year 1~5 Yeurs 6-10 Years 10+ Years
US Treasury (T $ @663 602§ ~ 3 -
US Agency 71,219 2,995 6,226 4998 -
Asset Backed 9L11l - 10,370 12,583 68,158
Corporpte Bends 88,677 22,049 66,628 - --
Municipal 37,099 8356 28,743 - -
Other 4,554 3,038 L3516 - --
Total $ 424375 5 106,101 3 232 535 § 17,581 $ 68,158

Pension Pran - The City also has investments in its pension plan as described bolow,
Credit Risk: The City’s Investment Policy for (he Pension Plan requires its fixed-income managers to manage a high-grade

portfolio of bonds. The individual money managers evabuate risk in their selection of bond seeurities to hold in their
portfolios. The Pension Plan measures eredit quality using the Standard & Poor’s rating scale,
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As of September 30, 2013, the City had the following pension investments subject to credit risk:

Credit Quakity
S¢eplember 30,2013

Quulity Breakdown Porifolio Percentoge
US Treasury 5.25%
US Agenay 20.96%
ANA 4.30%
AA 5.98%
A 529%
BRB-B 4.51%
ceceG-¢ 0.57%
Qthor 1.27%
Comminglecd 50,.89%
Totul 100.00%

Foreign Currency Risk: The City’s Investment Policy for the Pension Plan does not expiicitly address fareign currency
risk. The investment poliey specifies the market sectors of the investments and (he benchmark for each sector.
Tndividual money managers are hired to manage cach sector and arc evaluated on their performance apgainst that
benchmark. The individual money managers evaluate risk in their selection of securities to hold in their portfolios.

The table below shows the Foreign Currency Risk for the City’s Pension Plan (in thousands):

Exposare Fercentage

U8 Dollar s 1179959 90.32%
Ruro Currenecy 45423 3.48%
Jopancse Yon 13489 1,80%
Pound Sterbng 25916 1.99%
Fong Kong Nollar T.085 0,5495
Swiss Franc 13,761 1 05%
Ausiealian Dollay 4,480 0.34%
Canadian Dollar {1 0.0084
South Korean Won 1,828 0.14%
Norwegian Kroue 1,056 0.08%
Singapore Dollar 413 0.03%
Bruzilian Real 86 0.02%
Polish Zloty [3 0.00%
[sreali Shekal 638 0.05%
Indonesian Rupiah 451 0.04%
Swedish K rona 269 0.02%
Danib Krong 233 0.07%
Turkish Lwra 4 0.00%
Mulaysian Ringgit 93 0.01%
Mexiwan Peso 108 0.01%
New Taiwan Dollar - -~ 0.00%

Toisl _%_ 1306350  100.00%
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Interest Rate Risk: The City of Tallahassce’s Investment Policy for the Pension Plaa does not explicitly address interest rate
risk. The investment policy specifies the tnarket sectors of the investinents and (he benchmark for each seetor. Individual
money managers are hired to manage each sector and evaluated on their performance agaimst that benchrmark. The individual
moncy managers evaluate risk in their selection of securities to hold in their portfolios.

Interest Rate Risk: The City of Tallahassee held the following investments for its pension funds as of
September 30,2013 (in thousands):

[uvestment Type Fair Value Lesy than 1 Year 1-5 Ycars 6 - 14 Yenry 1 Yeurs
Asset Backed 5 4874 % - % 525 $ 10584 % 53,765
Corporate Bonds 30,331 6,274 13,994 5,184 1,879
Municipal 31527 -- 1,150 1,239 1,138
US Agency 13,842 2,072 9,542 1,585 643
U5 Treasury 13,701 4,122 11,579 - -
Comminghed 152,097 - - - .
Crsh and Equivalents 18,520 18,520 -- - -

Total 8§ 208,892 5 30,988 $ 16,790 $ 18,592 $ 60,425

B. SECURITIES LENDING TRANSACTIONS

In accordance with Section 51 of the City Charter, the City Treasurer-Clerk or his designee may avthorize investment
transactions that he considers prudent. Accordingly, the City participates in securities lendin g transactions via a Securities
Lending Agreement with Deutsche Bank AG New York Branch (Bank) that authorizes the bank ng institution to lend the
City’s securities to approved broker-dealers and banks in order to generate additional income. Gross income from
securities lending transactions and the fees paid (o the Bank are reported in the City’s statements, Assets and
liabilities include the value of the collateral held,

During the fiscal year ended September 30, 2013, the Bank loaned, at the direction of the City’s Treasurer-Clerk,
securities and received cash, securitics issued or guaraniecd by the United States government, aud irrevocable bank
letters of credit as collateral, The Bank did not liave the abifity to pled ge ot sell coltateral securities delivercd absent a
borrower default. Borrowers were required to deliver cash collateral for each loan equal to at least 100% of the market
value of the louned securities or U.S. Government Securities equal to 102% of the market value of the securitics.

There are no restrictions on the amount of securities that may be loaned. The Agreement requires the Bank to
indemnify the City for losses atiributable to violations by the Bank of the Standard of Care set oul in the Agreement.
There were no such viotations during the fiscal year ended September 30, 2013. Moreover, there were no losses during the
fiscal year ended September 30, 2013 resulting from a default of an ¥ hatrower,
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During the fiscal year ended September 30,2013, the City and cach borrower maintained the Hght to terminate all securities
lending transactions on demand. The cash collateral received on cach loan of securities together with the cash
collateral of other qualified tax-exempt plan lenders were invested in a collective investment pool with the Bank, The
average duration of the investment pool 2s of September 30, 2013 was 1.9 d ays with an average weighted maturity of
284 days. Because the loaus are terminable at will, their duration did not generally match the duration of the investments
made with the cash collateral. On September 30, 2013, the City had no credit risk exposure to borrowers,

As of September 30, 2013, for the City’s pension fund, the collaternl held and the market value of seeurities on loan
were $49,530,000 and $48,462,000, respectively: for tho City’s non-pension funnds, the collateral held and the market
value of securitics on loan were $58,849,000 and $57,68 6,000 respectively.

A summary of the fair market value of the securities on loan ay of Seplember 30, 2013 follows:

Non-Pension

Pension Fund Fund
Corpotate Bonds g 675,000 $ 7,255,000
Common Stack 37,790,000 --
1.5, Govwernment Treasury Notes 9.997.000 50,431.000
$ 48,462,000 $ 57,686,000

C. RECEIVABLES

I, ProrerTY TAxEs - Under Florida law, the assessrent of all properties and the collection of all county, municipal
and school board property taxes are consolidated in the offices of the Leon County Property Appraiser and the
Leon County Tax Collector. The laws of the State regulating tax assessment are also designed to ensure consistent
property taxes at a rate of up to 10 mills. The millage rate assessed by the City for the fiscal year ended September
30,2013 was 3,7000.

All property is assessed by the county according to its fair market valuc on J anuary 1 of each year, Each assessment
1ol is submitted to the Executive Director of the State Department of Revenne for review to determine if the rolls

meet all of the appropriate requirements of State Statutes,

The current year taxes for (he fiscal year, beginning October 1, are billed in the month of November and are due no
Jater than March 31, Op April 1, all unpaid amounts become delinquent and are subject to interest and penalties.

Discounts are allowed for early payment at the rate of 4% in the month of November, 3% in the month of December,
2% in the month of Janvary and 1% in the month of February. The taxes paid in March are withoul discount.
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NOTE LY (CONTINUED)

IDelinquent taxes on real properly bear interest of 18% per year. On or prior to June 1 following the tax year,
certificates are sold for all delinguent taxes on real property, After sale, tax certifieates bear interest of 18% pur year
or at any lower rate bid by the buyer.

Application for a tax deed on any unrcdecmed tax certificates may be inade by the certificate holder afler a period of
two years. Delinquent taxes on personal property bear interest of 18% per year until the lax is satisfied cither by
scizure and sale of the property or by the seven year statute of limitations.

The City Tax Caiendar is as follows; Valuation Date: January ): Levy Date: November 1; Due Date: March 31,
Succeeding Year; and Lien Date: April 1, Succeeding Year.

2. Amrort Funp’s LeasiNg OpErations - The Airport Fund®s feasing operations consist principally of leasing land
and buildings under operating leases to airlines, rental car agencies and other commergial crterprises.  Original
lease terms vary [rom one (o fifty years and require, in most cases, that leasehold i provemen(s be contributed to
the City at lcase termination.

The following is a schedule, by years, of minimum future rentals on noncancelable operating teases of the Airpart
Fund as of September 30, 2013 (in thousands):

Yeoars ending September 30,

201 e § 1679
2018 s 1,398
016, 788
2017..... e, 763
Z0MB. i e 771
2019-2023 i TR 4,677
2042028 4,052
20292033 ............ e 3008
20342038 . 3,567
2039.2013 ..., e 1,229
TREPCARtEr. .. 0yt e, 4,407

$ 27,399

Total minimum future rentals do vot include contingent rentals that may be realized under certain leases that
require additional rent if the tenant’s gross revenues exceed stipulated minimums. Contingent rentals for the
fiscal year ended Scptember 30, 2013 amounted (0 $219,134.
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In Qctober 1989, the City entered into fifteen-year lease and use agreements with its major airline tenants, (the
signatory airline agreements). On October 21, 2004, the Signatory Airfine representin g the majority in interest (“MTI")
of the airlines agreed to und signed the ‘First Amendment to Airline-Airport Use and Lease Agreement’ that among
other things extended the term of the Signatory Airtine Agreements to September 30, 2009. The amendment added
provisions for “affiliate airline(s)” of signatory airlines to participate in the signatory airline fees and charges, provided
that such affiliate airline(s) will have primary obligation for payment of such charges and fees with the signatory
airlines becorning jointly and severally liable for payment of all fees and charges for nse of the airport by such affiliate.
The arendment also increases the distribution of Remaining Funds for the Prepaid Fees Credit from 50% to 60% and
climinates required deposits to the Signatory Airline Capital Account. On September 11, 2008, the Signatory Airline
representing “MII” of the airlines agreed to and signed the ‘Second Amendment to Airline-Airport Use and Lease
Agreement’ that among other things extended the term of the agreements (o September 30, 2014. During 2008, the
Affiliate Airline Airport Use Agreements were amended to reflect that the Signatory Airline is responsible for paying afl
fees and charges incurred by its affiliate airlines.

The agreeent as amended, requires that landing fees and terminal rentals be reviewed annually and adjusted so {hat
the total revenues of the Airport System are sufficient to meet the Airport Fund’s requiremcuts as determined by the
signatory airline agreements. Sixty percent (60%) of Funds Remaining shall be apportioned to Prepaid Fees Credit
and forty percent (40%) to the Airport System Capital Account. Settlement provisions under the amended agreement
provides for a recaloulation of rates for rentals, fees and charges for the preceding Fiscal Year. Upon determination of
any difference between the actual rentals, fees and charges paid by $ ignatory Airlines during the preceding Fiscal Yoar
and the rentals, fees, and charges that would have been paid by Signatory Airlines usin ¢ said recalculated rates, the
City shall retarn to the airline the amount of such difference in the event of an overpayment and, in the event of an
underpayment, apply such difference to the Prepaid Fees Credit for the next Fiscal Year.

-74 -



CITY OF TALLAHASSEE, FLORIDA

NOTES TO FINANCIAL STATEMENTS
September 30,2013

NOTE IV (CONTINUED)

D. CAPITALASSETS

Capital agsel activity for the fiscal year ended September 30, 2013 was as follows (in.thausands);

Primary Govoerument

Beginning Balance

Ay Reslated inercescy Decraases Ending HBalance
Governmental A clivitics
Non-Depreciable Assets;
Land ..., 3 336,737 § 10,229 b3 {R.514) % 358,452
Construction in Progeess,.........o.coov.ss Bd 606 34,020 (14.696) 13 104,020
Depreciable Assots:
Buildbngs ... ..o oo t1d,014 3 an 114025
Bquipment 9608 1,355 (995) 36 968
Improvements other than buildings.. .. 12416 142 - 12,558
IAfEastrue iy oo s e FIE 51T 11,298 (3474) B06. 330
Intanmgibles.........o.o. 14 -- -- 14
1405997 57,055 (27672} 1.435,373
Lesy nocumulated depreeintion for:
Buldings...ooooiiiiniiiiee s i [55,126) {3,294%) -- (58,424}
BQuiPment, v oo osreeecee s crnrens (32.433) (1,909) 635 {33707)
Improvementy other (han buildings ... (5,389 (271 .- (3,660)
Infrastruetore................., [T . (402,230 {26.,401) - (128,631)
Intengiblea, ... . (3), (1) - (4)
(495,181) (31,8807 633 (326,426)
Gavernmental Activities capital agseis, net 5 910816 3 251075 5 (27,044) $ 708,947
Dusincsa-iype Activilies
Non-Depreciable Assets:
Land. ooooi viviiiiiiinns i . 5 124,125 3 2883 $ (2,453) 5 124,555
Conyiruction in PToOLress. ovvievneereno. ., 347,001 131,976 (L08,520) % 3171 457
Depreciable Agseis:
Buildings. oo i e 119,581 66,504 - 186,177
Eqeipment ... 742881 214,812 (152,654) 805,040
[mprovements other thnn buildings..... 14,501 17,394 B 31,805
Infrastraciure 1.011,722 4,541 (53,324) Y62 939
Infamgibles. ... 0 12291 15,767 - 137,558
2,482,104 454468 (A6951) 2,619621
Less neoumulated depreciation for;
BUAdiRAS . ooeivnre e, , (56,740} (5601} . {63.341)
Equipment.......oooooiiii (383,513) (18,317) 21.280 (410,5R0)
Improvements othar than buildings..... {6627 {2191) - (8.818)
Infrastructure {387,271) (20,714) &4 (407,921)
Intangibles..... ... .., (62420 (4.001) -- (64 .521)
(R26,581) (80,944} 21,344 (956,181)
Businesg-type A ctivities, net £ [,585.523 § 371524 3 (795.607) % 1.663.4540
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Depreciation expense was charged to functions/programs of the primary government as follows (in thousands):

GOVERNMENTAL ACTIVITIES:
General GOVEIMITE .. .ov coevee i it i et s e s s ere e $ 1,267
Public Safety... ..ot i e e e e 787
TranSPOTEALON. cx cor viraes rer ves ve aa s vam s cme e v ven £ee 882
Human Services... ..o oo oiies v vt e s e e e v 145
Economic Develprient. ... vvire i veers e e 369
Physical ENVIORMENE. ., vu e vy s eas asaee e cmeeen e s 8
Culture and Recreation.., 974
General Infrastructure .. 26,413
Capilal Assets held by m:. govammenlal typ:: m1crna1
service funds sre charged 10 the various functions based
on their usage of 855615... .00 voeveeeves e 1avne 119

Tolal depreciation expense- g()\"emmt.ntdlacuwtﬂs 5 362

BUSINESS-TYPE ACTIVITIES:

Bloetrie. . i v v i ims e e s e e e e § 32,631
B e 1 vitvas tee e rre e cen e e e et i s et en i van s 1,808
BEWEL. . coe i e e e e 12,971
W ATEE. o ot it s cee crs vae e aer ot aveae et n are res erene s 3,883
ST MO L oot i e s e e e v 2,381
SoLd Washe. ..o cie e e et e et e ert e et e 98
Golf... 203
SlormwatuMmagbmtnl 1,012
Fire Services. . v cee s viain vas crn s 918
Capital Assets hc!d by ﬂm powmmental type mtemal

service Tunds are charged to the various functions baged

on their usage o 8SSELE... oo viv iiivii i v e, 6.773

Total deprecintion expense-business-type activitics $ 66560
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Interest incucred during long-term construction projects is included as part of the capitalized value of the assets
constructed. Interest costs ineutred in proprietary funds consisted of the following at September 30, 2013
{in thousands):

Ekctric . Wuter o Sewer (Jas
Total Eerest cost ingtirred $ 3043 § 3646 % 13473 0§ 1,203
Dacrease as a rewult of capialiing interost as 4 cost of construction {H460) {1481) OMM8) (114
Interest charged to operations § 1893 § 265 8 4125 % 1,089

The inferest costs capitalized above are netied with the Mterest eamed on the: bond proceeds ta arrive at the net amount of nterest
capialized. Capitalised interest in the proprivtary funds cangisted of the Folowing at Septernber 30, 2013 {in themsans);

Interest expense newred during construction and capitalized 3 1480 148 5 98 § 114
Interast eamed on bord procaeds {§2) (279 (380 --
Net interest capitalized 3 11378 & 1202 $ ROsB & 114

E. INTERFUND RECEIVABLES, PAVABLES, INTRAGOVERNMENTAL CHARGES, AND TRANSFERS

1. InterFuND RECEIVABLES/PavABLES - At Seplomber 30, 2013, Interfund Receivables and Payables are as follows
(in thousands):

Fund .__Due From Due To Advance To Advance From

Gemeral. ., 5 - 6f 1,080 1,192
BIeOtric. .oviivinranererrimnreiea e 3,490 - 30 §,705
GBS ettt canrcmnnirivserareerainren o -- - 5479
WAHIET i siiramre v, .- - e -
BEWET. e - - s e
ATIPOTL e creccianin e s ia e - - - 296
Stomwaler . -- - 178 -~
Nommajor govarnmental,...... - - 14,074 1,758
Nonmajor business-lype....... -- 9 -- 1,030
[nternal service funds........... 76 3400 2,628 --
3 . 356 3 3,566 5 18,460 & 18460

$5,324,000 of the interfund receivables and payables balances represent amounts vemaining from Joans to fund
operations. $16,702,000 of these balances represent amounts loaned for capital funding,
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2. INTRAGOVERNMENTAL CHARGES - Certain functions of the City of a general and administrative nature are ac-
counted for in internal service funds. The costs accumulated in these funds are allocated to the various funds
benefited by the services via charges, which are recorded as charges for services in the internal service funds and
expenses or expenditures in the benefited funds,

Such costs allocated to the funds for the year ended September 30, 2013 are as follows (in thousands):

General..., ..., .., .. e 5 17,620
Eleciric......... e e 17,729
Qas....... 1,997
Scwer . 4,841
W oBtET e v e 5,350
AFIROTL e e, RPN 1242
Stormwatar manogement.,.............. ... 2,744
Nonmajor husiness type...................... .. 12,351
Nonmajor goveramental type..,..........cc.e.s 733
Fidueinry type.....oee e 1,043
[uternal sevviee typa — 54839
S 71582

3. Interrunn Transrers - At September 30, 2013, Intecfund Transfers are as follows (in thousands)

Trangfers 1o
Normnjor Hommager Texterinnl
Gencral Elzctric Scwer Water Swommwater . Goversmenta)  Busiesstype  Serviee Funds.  Total

Generat 3 - £ 53 % 5 8 5 8 N[ I 4 6816 § 0614 $ 1 £ 16,554

Electrie 23953 - B - 1249 -~ in 74 188

Gas 2,531 - - - - 27 - 6 2614

Sewer 4,126 e v - 74 - v ] 1243

3| wan 3074 - - - - 16 - 19 139

§ Akpont - - - - - L.083 - 1083

| Storowater 61 - - - - 10 . - 391
= Wonmajor

govermental 1,301 - - - - 4300 25 160 6588
Nonmajor

busmess-type 1,826 - e . . 151 54 2031

Interoal service 3821 1,787 - - - 348 - 3 5953

Tzl § 41,098 § 1850 s 5 s 5 8 10 £ 12,063 3 10722 % 1439 s 67,189

Interfund transters are primarily for operations, capital projects funding and govermnental fund debt service.
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K. LEASE COMMITMENTS

OPERATING - The City has entered nto operating leases for buildings and equipment. Tho leases are for one to three
years, expiring in 2014 through 2016, Total rent expenses incurred by the City for the year ended

September 30, 2013, was $1,062,411. The remaining future minimum lease obligations aro as follows (in thousands):

Year Ending Sept, 30

200140 ineens O, & 169

2005, 164

2016, een 59
Total..oiiivecnaiinnn, w ¥ 392

G LONG-TERM DEBRT

1. The following is a summary of the changes in Long-Term Debt for the year ended September 30, 2013
(in thousands):

Beginning Dup Within
Balince Additions Reductions Euding Balange One Year
Governmental Acrivities:
Ganeral Revenve Bonds. .., .ove s, 5 90,475 3 49,165 5 67,840 b 71,800 b 6,050
Compensated Absences, .. . 92,814 6,402 6,371 9,645 6,402
OPEB Obligation..... ..........ccooveree .. 2,500 1,99¢ 1,996 L 2,500 -
Total Governmental-Type Debt 102,789 57,563 76407 83,045 12,452
Business-Type Aetivities:
Enorgy System— 1998 A 14,950 -- 4,730 10220 4,980
Enorgy Systesn Refunding 2001............ 4345 - 1,140 1205 1,200
Ensrgy System 2005............. 116,345 e 2,940 13405 3,065
Energy Systern 2007, ..., 190,460 . 2725 [88,13% 2,805
Encrgy System 2010, ... 77,845 -- e 77,845 -
Encrgy System 2010A .o 42 860 e 195 42 663 203
Energy System 2010B................ e 122,280 -- - 122,280 -
Energy System 2010C..........cooooeiieen 34,440 - 1,095 33,345 1,145
Encrgy System 2011....., 343 . 21 3410 22
Adrporl Refunding 2004, ... ..., iy -- 925 -- --
CURSB 2001, 12,110 - 1,260 10,850 1,330
CURSB 2005, ..o 21,950 - 3,140 18410 3263
CURSE 2007...... 159340 - 1.865 157,475 1935
CURSB 20104,., 117,015 - - 117,015 -
CURSB 2000B......cooiinieerieiniecienne 25820 = - 25,220 -
Compensated ABIences...............oov.. 11499 R3 8,135 11,705 8,341
AMI Loan Payable. ..o, 35,700 -~ 23714 33332 2470
Total Business-Type Debt 981,721 2,341 30,545 969.517 30,823
Total L.ong-Term Deht $ 10945100 £ 65,904 $ 106952 $ 1,053,462 3 43,275

For goveramental activities, claims and judgements and compensated absences are generally liquidated by the General
Fund.
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$128,920,000 Energy System Revenue Bonds - Serics 2005, due in annual
installments ranging from $2,715,000 to $8,140,000 cnding on Qctober 1, 2035,
interest rates at 3.50% to 5.00% depending on moaturity date, Bonds are payable
and secured by a lien on and pledge of cerlain Funds provided by the 1998
Grencral Resolution which incliudes net revenues of the City’s Encrgy system.

$203,230,000 Enerpy System Revenue Bonds - Series 2007, dite in anpual
installments ranging from $670,000 1o $19.275,000 ending on Qctaber 1, 2037,
intercst rates a1t 4.00% to 5.00% dcpending on maturity date. Bonds are payabloe
and sccured by a lien on and pledge of certain funds provided by the 1998
General Resolution which includes net revenues of the City’s Encrgy system,

§77,845,000 Energy System Refunding Revenue Bonds - Series 2010, due in
annual installmenls ranging from $2,005,000 1o $14,225,000 ending on Qcraber
1, 2028, interest rates at 3.0% to 5.0% depending upon matucity date. Bonds are
payuble and sccured by afien on and pledge of certain funds provided by the
1998 General Rosolution which tncludes nel revennes ot the City's Energy
System,

$43,245,000 Encrgy System Refunding Revenue Bonds — Serics 20104, due in
annual installments ranging from $195,000 to $8,825.000 ending on Qetober 1,
2026, interest rates at 2.0% to 4.0% depending upon maturity datc. Bonds are
payable and secured by a licu on and pledge of certain funds provided by the
1998 CGeneral Resolution which includes net revenuses of the Chy's Energy
System,

$122,280,000 Energy System Revenue Bonds — Series 2010B, due in annual
installm ents ranging from $930,000 1o 332,445,000 ending on October 1, 2040,
intercst rate at 5.969% ., Bonds are payable and secured by a lien on and pledge
of certain funds provided by the 1998 General R esolution which includes net
revenues of the City's Energy System.,

$35,485,000 Encrgy Systern Revenue Bonds — Series 2010C, due in annual
installments ranging from $300,000 to $4,040,000 ending on October 1, 2029,
interest rates at 4.0% to 5.0% depending on maturity date, Bonds are payable
and secured by a lien on and pledge of certain funds pravided by the 1998
General Resolution which includes net revenues of the City’s Energy System.

£3.,440,000 Energy System Refunding R evenue Bonds - Series 2011, due in
annual installments vanging from $9,000 to $1,142.000 ending on Ocloker 1,
2019, interest rate at 2.37%. Bonds are payable and secured by a liert an and
pledge of cortain funds provided hy the 1998 General Resolution which jneludea
net revenues o Fthe City’s Energy System.
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$23,900,000 Consolidated Utility $ystem Refunding Revenue Bonds - Series
2001, due in annual installments ranging from $1,195,000 to $2,110,000 ending
on QOctober 1, 2019, interest rates at 4.50% to 5.50% depending on maturity
date, Bonds are payable and secured by a lien on and piedge of certain funds
provided by Resolution, net revenucs of the City's Utility System (consisting of
the City’s water and sewer systems) ond the gross revenues of the City's
Stormwater Drainage System.

$36,110,000 Consolidated Utility Systems Refunding Revenue Honds - Seriss
2005, due in annal installments ranging from $3,025,000 to $3,265,000 ending
on October 1, 2014 and ranging from $1,105,000 to $1,785,000 from October 1,
2020 to Qctober 1, 2030, interest rates at 3.25% to 5.00% depending on maturity
date. Bonds are payable and secured by a lien on and pledge of certain funds
provided by Resclution, net revenues of the City’s Utility System {consisting of
the City's water and sewer sysiems) and the gross revenues of the City’s
Stormwater Drainage System.

$164,460,000 Consolidated Utility Systemms Revenue Honds - Series 2007, due
in annual installments ranging from $1,790,000 to $10,910,000 ending on
October 1, 2037, interest rates of 4.00% to 5.00% depending on maturity date.
Bonds are payable and secured by a lien on and pledge of certain funds
provided by Resolution, net revenues of tho City’s Ulility System (consisting of
the City's Water and Stormwater Drainage Sysiem).

$117,015,000 Consolidated Uiility Systems Revenue Bonrds — Series 2010A, due
in annual instaliments ranging from §3,415,000 to $20,010,000 ending on
Cctober 1, 2040, interest rates at 5.068% to 5.218% depending upon maturity
date. Bonds are payable and securcd by a lien on and pledge of certain funds
provided by Resolution and the net revenues of the City’s Utility System
(consisting of the City™s water and sewer systems),

$25,820,000 Consolidated Utility Systems Revenuc Bonds - Series 20108, due
in annual installments ranging from $1,120,000 to $3,255,000 ending on October
1, 2026, mierest rates at 2.0% to 5.0% depending upon maturity date. Bonds are
payable and secured by a lien on and pledge of certain funds provided by
Resolution and the net revenues of the City’s Utility System {cansisting of the
City’s water and sewer systems).

Total Proprietary Revenue Bond s
Total Bands Payable
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3. Drreasen Dent - On November 27, 2012, the City defeased and refunded on an advance basis all of the
City’s outstanding 86,210,000 original aggregate principal amount of the Capital Bonds, Series 2004, As a resultof
this defeasance, the City reduced ifs total debt service requirements by $10,148,014 which resulted in an economic
gain of $7,291,451,

4. LeGAL Dest Marein - The City of Tallahassee has no general obligation debt outstanding; the amount of general
obligation debt the City can issue is limited by City Charter, as outlined below (in thousands):

TAXABLE ASSESSED VALUE ..ceviivivniecnn st g e e 5 8,808,227
Debt Limit - 20 Percent of Assessed Value....oee v v 5 1,761,645

5. Conourr DErT OBLIGATIONS — From time to time, the City has acted as a conduit for the issuance of bonds for
non-profit organizations for the acquisition, construction, and improvement of housing, educational, and nedical
facilities deemed to be in the public interest, and has issued Industrial Revenue bonds to provide financial assistance
to private-sector entities for the acquisition and construction of industrial and conunereial facilities deemed to be in
the public interest. The bonds are secured by the property financed and are payable solely from puyments received
on the underlying loans. Upon repaymicnt of the bouds, ownership of the acquired facilitics transters to the private-
sector entily served by the bond issuance. Neither the City, the State, nor any political subdivision thercof is obligated
in any manner for repayment of the honds.

*  AsofSeptember 30, 2013, there were four series of Health Facilities Revenue Refunding Bonds outstanding,
The original issue amounts totaled $161.4 million and the outstanding balance is $112,265,000,

*  AsofScptember 30,2013, there was one Florida State University School Lease Revenue Bond outstanding,
The original issue amount totaled $18.1 million and the cutstanding balance is $15,581,853.

*  AsofSeplember 30,2013, there was one Industrial Revenue Bond ontstanding, The original issue
amount totaled totaled $5.4 million and the outstanding balance is $5,395,284.
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NOTE IV (CONTINUED)
6. AMI Loan PrRoGIAM

On December 27, 2007, the City entered into a loan with the Bank of America Capital Corp to provide $35,500,000 of
financing to fund the City’s Smart Metering program. The loan is due in semi-annual installments ranging from
51,083,000 to 31,633,000 ending on June 27, 2024, bearing interest at 3.9459%, Additionally, on September 25,
2010, the City entered into a supplemental loan for additional funding of the Smart Metering program in the amount of
$4,700,000. The loan is due in semi-annnal installments ranging from $139,000 1o $219,000 ending on June 27,
2024, bearing interest al 4.59%. Both loans arc payable and secured by the Smait Energy Metering and Management
System, consisting of meters and communication devices,

7. SCHEDULE OF DEBT SERVICE REQUIREMENTS, FOR ALL QUTSTANDING DERT INCLUDING PRINCIPAL AND INTEREST

- Governmenlal A ctivites Busigess - Type Activities _
Yeur cnding TowlDobt
September 10 Principal Interent Prinsipal Intercst Service
2014 8 - 6,050 b 3,052 8 22482 g 47,179 % 79,363
2015 6,245 2451 23,425 4G,111 79,2132
2016 HAES 2,613 24,497 15,636 79,231
2017 5,380 2,166 25,652 44 480 78,378
2018 5865 2,135 26,788 43,344 78.131
2019-2023 10,380 6,443 154,098 196,825 347,746
2024-2028 9,020 271 176,530 159,118 345,739
2029-2033 1775 100 177815 115,956 235,646
2034-20348 - -- 223485 66,287 289,772
2039-2041 e - 103,040 8835 . 111,675
Totuls 5 71,800 5 20,531 3 957812 § 774,970 $ 1,825113

H. NET POSITION

The business-type Fund Financial Statements wlilize a net position preseutation. Net position is catogorized as
invested in capital assets (net of related debt), rostricted or unresiricted.

1. INVESTMENT IN CAPITAL AsSErs (net of related debt) is intended to reflect the portion of net position associated
with non-liquid, capital assets less outstanding capital asset related debt. Related debt includes the outstanding
balances of any bonds, mortgages, notes, or other borrowings attributable to the acquisition, construction, or improvement
of capital assets of the City.

2. ResTRICTED ASskTs are subject to constraints that are either (a) externally imposed by creditors (such as debt
covenants), grantors, contributors, or laws or regulations of other gavermments or (b) imposed by law through

constitutional provisions or enabling legislation.

3. UnrestriCTED AsSETS are the portion of net postion that are neither invested in capital assets nor restricted for use
by a third party.
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NOTE IV (CONTINUED)

The net position shown in Government-wide fund financial statements were changed beginning in FY2011 to
comply with GASB 54, “Fund Balance Reporting and Governmental Fund Type Definitions”. The details of net
position presentation are explained in Note IV.1. “Fund Balance™ below.

L. FUND BALANCE

The City classifies governmental fund balances as follows:

Non-spendable Fund Balance - includes fund balance amounts that cannot be spent either because it is a) not in a
spendable form, such as inventory or b) becanse it is legally or contractually required to be maintained intact.

Spendable Fund Balance

*  Restricted - fund balance amounts constrained for specific purposes that are externally imposed by providers,
such as creditors, or minounts constrained due to constitutional provisions or enabling legislation.

*  Committed - fund balance amounts constrained for specific purposes that are intemally imposed by the City
Comumission.

*  Assigned - spendable fund balance amounts transferred from committed funds into projects or other funds
under the control of the department budgeted to receive the committed funds. Budgetary control is established
within each fund and department. The City Manager or desighee may transfer amounts between funds by
department. These transfers are not specifically approved by the City Commission,

* Unassigned - residual positive fund balance within the General Fund that was not classified within the categories
defined above. Unassigned fund balance may also include negative balances for any governmental fund if
expenditures exceed amounts restricted, committed, or assigned for those specific purposes,

The City spends resiricted amounts first when both restricted and unrestricted fund balance is available unless there
are legal documents/contracts that prohibit doing this, such as grant agreements requiring dollar for dolar spending,.
Additionally, the City would first use committed, then assigned, and lastly unassigned amounts of unrestricted fund
balance when expenditures are made,

The City Commission has established an emergency reserve policy and fund, referred to as the Deficiencies Fund,
in order to meet unforeseen expenditures. The target amount per the policy is a maximum level of two (2) months of
general government operating expenditures of the ensuing fiscal year’s operating budget. Use of the Deficiencies
Fund requires appraval by the City Commission. The Deficiencies Fund is contained as a separate sub-fund within
the General Fund and the balance is classified as committed fund balanee within the General Fund.
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NOTE IV (CONTINUED)

A schedule of City fund balances is provided below:

Ceommunity Total
Redevelopment (Other Total
_General Apeney Governmental Governmental
FUND BALANCESN
Mon-spendable ...,
INVENLOTY i b 196 $ L 1 -- ¥ 296
Notcs Keceivable,.... - -- 422 422
EMV Cash.oooovecves 404 14 790 1,208
Total Non-Spendable......... 700 14 1,212 1926
Restricted for:
Debt Service .vvivirnnnnnnn, - - 783 783
General Government,.. -- n 1,925 1,925
Fublic Safety................ - -- 6,052 6,052
Transportatfion. . covvreviinns - 13,475 13475
Human Services....cocouveennenns . -- 171 171
Economic Envitronment..... -- 6,572 150 6,762
Physical Enviconment........ -- - -~ -
Culture and Recreation.. ... - -- 358 358
Total Restrigted,...coocoun, -- 6,572 22,954 29.526
Committed to:
General Government......... 20,552 - B21 21,373
Public Sofety.. .......ccocvne - e 15.490 15,490
Transportation......... - - 124 424
Humian SErviees. ... .., - - 8§22 B22
Economic Environment..... - 3,325 1,325
Physical Environment........ . -- 5,719 5,719
Culture and Recreation...... -- - 256 26
Total Committed................. 20,552 - 26,627 47.179
Agsigned (0!
Generol Government, ..., 710 -- 2,101 2,811
Publio Safefy.,.............. 134 - 34 168
Transportation........o.co. 372 - i 373
Humon Services. ..o, 249 -- 219
Economic Environment.. ... 98 - -- 98
Physical Environment........ 128 -- - 128
Culture and Recreation...... 50 .- -- 30
Total Assigned.................. 1,741 . 2,136 1,877
Unasuigned : 1.578 - (1.073) 502
Total Fund Balsnces....,...... 3 24,568 3 6,586 ¥ 51.850 ¥ 43,010
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NOTE V - OTHER INFORMATION

A. OUTSTANDING CONTRACTS

The City has cutstanding commitments on various contracts for construction and other projects. These commitments,
as of September 30, 2013, in the respective funds are as follows (in thousands):

Gemexal Fund............................ b 1,325
BleCire oo e 13,780
(GBS imeiat i et 891
BOWET e e e 20,309
Stormwater Management. ... ..., 0,245
L 1 P 5321
Arport.......... eratai 2,776
Nonmajor Governmentnl.............. dile
Nonmajor Enterprise.. ... ... 2,473
Internal Service Funds.......c.ooooveeiinns 9,145
CRA.. ... vt ee e 1,538
Towl

Long-term purchase contract obligations for the purchase of gas and energy are disclosed in Note V.E. Long-term
contracts are not included in the above ountstanding commitment balances.

B. RISK MANAGEMENT PROGRAM

The Risk Manageinent program provides coverage for Workers' Compensation by sei(-insuring primary losses up
to $1 million and logses above that amount are insured through an excess policy. General liability, nutomobile and
employment liability are totally sclf-insured. General and automobile liabilily losses are statutorily limited by
sovercign immunity of $100,000 per person and $200,000 per accident. Seiflement amounts in workers’ compensation
claims have not exceeded the self-insured retention in the past three years, The Risk Management pragram is also
responsible for the purchase of certain other coverages including airport liability coverage. The City’s buildings
and contents are covered by an afl-risk, blanket program with varying deductibles. Statetory death bencfits for
police and firefighters are also purchased and such policy pays pursuant to the benefits specified by state law. The
Risk Management Fund, which is classified as an Internal Service Fund, is responsible for collecting premiums
from all of the departments for both self-insured and commercial programs, paying claim scttlements on self-
insured claims and procuring commercial insurance. Claims scttlements and loss expenses are reserved for the
expected value of the known losses and also for estimated incurred but not reported losses (IBNRs). The Risk
Management program also provides Employment Practice Liability such as allegations of race, gender and other
discrimination or disparate treatment allegations. This exposure is also self-insured.

Annually, as of August 31 and extrapolated to September 30, the program has a third party actuary review the claim
history for all claim years for which open self-insurance claims are outstanding, The actuary projects the ultimate
claim payment obligation (including the [BNRs) for each year’s claim experience and projects the new year’s probable
ioss fund cost and a discounted alternative. The City clected to establish the liability at the discounted value (3.5%).
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NOTES TO FINANCIAL STATEMENTS
September 30, 2013

NOTE V (CONTINUED)

Employee health insurance is provided through two programs. Employees may choose a health maintenance
organization, or a traditional insvrance program. For both options, the City pays a premium and retains no additional
liability.

Changes in the balances of self-insured claims for the year ended September 30, 2013 are as follows
(in housands).

2013
Unpaid clams - October 1 (ncluding [BNRS)....ovveeeee $ 9,448
BXPBDSES. ... oot e et e 2618
ClRIM PAYINETLS. . ..oiticiireiaion it esiarasi oo st assrbrrasrtaasans (1,367)
Unpuid claims ~ September 30 (including IBNRs). ... 10,699
Ratimated amount due in one ¥ear. ..o £ 3845

C. LITIGATION

The City is involved in pending lawsuits. The Cily Attormey estimates that the potential claims against the City not
covered by insurance resulting from litigation would not materially affect the financial position of the City.

. FEDERAL AND STATE GRANTS

The City has received numerous federal and state grauts that are subject (o financial and compliance audits made in
accordance with the Office of Management and Budget Civenlar A-133.

Certain grants, such as the Community Development Block Grant, Home grant, State Housing Initiatives Partnership,
and others, provide for the issuance of louns to qualifying individuals or non-profit entities. Loans 1o individuals
include down payment assistance foans that are not repaid unless certain events oceur, such as the sale or refinancing
of a purchased home withio a certain time period. Loans to non-profit entitios are sometimos only payable if the
entity has sufficient annual cash flow, or may be forgiven by the City Commission to prevent economic hardship for
the entity. Since repayment of these loans is contingent upon various factors, the loans are not reporied in the
Financial Statements, Down paytent assistunce loans for Special Projects totaled $4.8 million and other loans
approximately $.8 million. Down payment assistance loans for SHIP totaled $2.0 million.

E. ADVANCE FUNDING OF STATE OF FLORIDA ROADWAY PROJECTS
In prior years, the City had advanced $220,319 (o the Florida Department of Transportation (FDOT) for roadway
improvements. Reimbursement of these advances is subject to State legislative approval and appropriation in the

fiscal years of reimbursement indicated in each contract with the FDOT. Accordingly, the advanced monies have
been treated as a gain contingency and no receivable has been recorded for the possible reimbursement.
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NOTE Y (CONTINUEL)

F. LONG-TERM CONTRACTS

The City acquires natural gas and power through a combination of short, mediuvm and long-term contracts. The City
currently has one long-term (20 Year) contract with Tennessee Energy Acquisition Corporation and another 30-year
contract with MainStreet for natural gas discounted from an index. These contracts save the City beiween $98,000
and $155,000 each month through 2040. These contracts are managed and monitored by the City’s Utility Services
Department. Revenues from customers through the Energy Cost Recovery Clause (ECRC) and the Purchased Gas
Recovery Clause (PGRC) are designed to recover the costs incurred by these purchiase commitments,

The City engages in the wholesale power markets on both a short-term and long-term basis to buy ot soll power when
market prices are more economical than native generation. The City participates daily in the power markets for short-
term opportunities to deliver the lowest cost power 10 our customers. The City continuously evaluates long-term
purchase or sajes offers throngh our internal planning process and participation in Request for Proposals (REP), The
City recently ended a purchased power contract with Duke Energy Florida/Progress Energy Florida for 11.4 MWs.
The contract with PEF began in December 1998 and ended December 31, 2012. These contracts are managed and
monitored by the City’s Utility Services Department. Revenues from customers through the ECRC are designed to
recover costs incurred by these purchase commitments.

The following is a schedule, by years, of approximate minimum future purchase commitments on long-term purchase
coniracts as of September 30, 2013 (in thousands):

Years ending

September 30, Gus Conlrncty
2014 § 80,284
2015 9,797
2016 10,165
2017 10,724
2018 10,703

Thereafter 216432
Total ) 338,105

G. PENSION PLAN OBLIGATIONS

The City of Tallahassee Pension Plan (Plan) was established by Chapter 14 of the City Code of Ordinances. The
Plan is administered by the City of ‘Tallahassee Treasurer-Clerk’s Office, under guidance from the Plan’s Board of
Trustees. Under the Plan, the City provides a single-employer defined benefit provision covering general employees
(Article 11}, police officers (Article III) and firefighters (Article IV), and a defined contribution provision (Article
V - Matched Annuity - MAP) cavering all City employees,

The Detined Bencfit and Defined Contribution provisions are combined and reported as one plan in the financial

statements, The City of Tallahassee docs not issue a stand alone Financial Report for the Plan. The provisions of the
Plan arc “gualified” under the Internal Revenue Service Code, and employee contributions are tax deferred.
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NOTE V (CONTINUED)

L. Dermep Benent Provision - Established (hrough Parts A, B, and C in Articles IL 11, and IV, Paris A and B ate
closed to [urther participation while part C provides coverage 1o all new employees. All members of the Plan are
covered by one of these parts depending upon employment date. These parts provide a detailed description of the
various defmed benefit provisions, These provisions include the types of employees covered, benefit provisions,
employce eligibility requirements for normal, early and/or vested retivements, and the related benefits of these
retirements, pre-retirement death benefits, and provisions for disability retirements. There are also post retirement
cost-of-living adjustments (COLA) and health care supplements.

2. DermED CoNTRIBUTION PROVISION - All etnployees (general, firefighters, and police officers) may elect to contribute
a portion of their salary to the Plan. General employeos, firefighters end police officers ean contribute up o but not
to exceed the maximum amount allowed by the Internal Revenue Service. The City contributes 5% to each general
cployee’s MAP account. Upon reaching normal retirement age or retiring under the Plan, a participant shall be
paid his and the City’s contributions, together with accrued earnings. 1f a general employee uses the contributions
and accrued earnings Lo purchase an annuity contract, the Plan will increase the amount of funds (only on the City’s
5%, employee flex matched contribution and employees® contribution up to the 5%) used by the participant by a
factor of 50 %. Employee contributions (including the City’s 5% contribution to each general employees MAP
account) plus accrued earnings thereon are 100% refundable if the employee elects to lerminate his vesting rights or
is mot vested at the date of employment termination,

3. PENSION PLAN INFORMATION

2013 Membership Statstical Informotion

A Retirges and beneticiarics of decensed retirees currently recefving benefis.............., 1,636
B, Terminated smployees entitlad 10 banefits but not yet receiving beneiits.....u e, 294
o ACHVE BIPIOYERS.c. o0 iirveiiea e o ieneiae e e s o st essnr e b ieab ettt a st ee 2,575
D, Totadentrent YeAr'S PAYRoll. . . v ieoviin i s e me e s eee e $ 164,258,000
L. Currenl year payroll for employees covered by the plan.......oooviioeieiimes oo ¥ 134307.000

4. ACTUARIALLY INETERMINED CONTRIBUTION REQUIREMENTS AND CONTRIBUTIONS MADE - The contributions required
to support the benefits under Article IT, IIN and IV, other than pre-retirement death benefits, are detormined based on
a level funding approach and consist of a normal contribution and an accrued liability contribution. The normal
contribution is delermined using the entry age actuarial cost method. Under this method, a calculation is madc to
determine the uniform and constant percentage rate of contribution, which if applied to the compensation of the
average new member during the entire period of his anticipated covered service, would bo required to mect the cost
of all benefits payable on his behalf,

As of the September 30, 2012 actuarial valuation, the unfunded actuarial accrued liability contribution for the defined
benefit plun is being amortized as a level percentage of projected payroll on a closed basis, The remaining amortization
periods are as follows: peneral employegs, 17 years; police officers, 30 years; and firefighters, 30 years. The
unfunded initial liability for the MAP program is being amortized over 9 years for general employges as a percentage
of payrollt.

- 90 -



CITY OF TALLAHASSEE, FLORIDA

NOTES TO FINANCIAL STATEMENTS
September 30, 2013

NOTE V (CONTINUED)

Employer contributions required to support the benefits under Article V (MAP Program) are determined foflowing a
level funding aggregale approach. The present value of prospective employer contributions is determined by subtracting
the present value of prospective member contributions and present assets from the total present value of benefits
expected to be paid trom the program. Centributions during fiscal year 2013 totaling $14,049,000 ($7,902,000
employer contributions representing 7.06% covered payroll for general employees and $6,147,000 voluntary employee
contributicns representing 3.98% of total covered MAP payroll), were made in accordance with confribution
requirements determined through an actuarial valuation performed as of September 30, 2012. Total covered payroll
for the MAP program was $112,000,000 for gencral employees. Total covered payroll for fiscal year 2013 was
$154,345,000. Contributions are based on rates of covered payroll of 7.15% (5% employer contribution and 2.15
actuarial contribution) for the City and voluntary employee contributions ranging from 0% to the IRS limit for gencral
etnployees, firefighters and police officers.

Contributions to the Defined Benefit Plan in 2013 amounted to $31,439,000 of which $22,275,000 and $9,164,000
were made by the City and its employees, respectively. The contributed amounts were actuarially determined as
described above and were based on an actuarial valuation as of September 30, 2010 and include changes in funding
due to plan amendments since the valuation was prepared. Contributions made by the City of Tallahassee and its
employees are detailed in the table that follows.

The significant actuarial assumptions used to compute the actuarially determined contribution requirements include
(a) an interest rate of 7.75% per annum compounded annually, (b) projected salary increases for inflation and merit of
3.0% per annum for Police Officers, 4.0% for Fircfighters, and 3.5% per annum for general employees compounded
annually, (¢) inflation rate 0f 4.00% and, (d) post retirement benefit increases including 3% cost-of-living adjustments
and a health care supplement.

The employer pension cost and contribution made as a percentage of payroll for each plan is as follows (in thousands):

General Employses Police _Firefighters

Percent of Percent of Percent of

Amount Payroll Amount Payroll Aipunt T*ayroll
Contribulivn Require ments: $ 18956 19.14% $ 7,139 31.66% b 5,344 42,02%

Contribution Made:

CRYerr v e e, % 14,335 t4.47% 5 4,787 21.23% k3 3,454 24, 80%
Employee...ccoeve e 1,621 4.67% 2,352 10.43% 2,190 19.02%
Tetal .oooviniinn e $ 18,956 19, 14% $ 7,138 J31.66% T 5144 42.02%

A separate Article ¥ MAP employer contribution is also payable for general employees, police officers and firefighters.
The Article V MAP employer contribution for general employees was 7.06%, 7.35% and 7.39% for 2013, 2012 and
2011, respectively.

5. Trenp Invormation - The following historical trend information, prepared in accordance with GASE No. 27,
pravides information on progress made in accumulating sufficient assets to pay benefits when due. The purpose of
the schedule is to establish a consistent method for analyzing and making comparisons among different public
relirement systems.
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NOTE V (CONTINUED)

The following information presents three year trend information required by GASB No. 27,

Annual Peosion Pereentage of
Fiscal Cost (APC) APC Nei Pension
Year {in thougands} Contributed Olligation
2011 % 17,657 100% $ -
2012 17,797 1.00% --
2013 22,275 100% --

Contributions were made in accordance with actvarially determined contribution requirements.

The following historical trend information, prepared in accovdance with Governmental Accounting Standards Board
Statement No. 25, (Financial Reporting for Defined Benefit Pension Plans and Note Disclosures for Defined
Contribution Plans) provides information on progress made in accumulating sufficient assets to pay henefits when
due. The purpose of the schedule is to establish a consistent method for analyzing and making comparisons among
different public retirement systems.

Schedule of Funding Progress
tin millions)

Actuarial Accrued Excess(Deficit)
Actuarin] Liability Exeesa(Deficit) us a Percentage
Aptuarial Yalue of (AAL) of Assets Qver Funded Cowered of Cowered
Valuntion Assets Entoy Age AAL Rartio Payrotl Payroll
Date () (b (e-B)  (aib) {e) { (e-b)/o)
9£30/1996 $ 396.6 5 184.6 $ 12.0 103.1% § §7.9 13.7%
23/30/1997 4764 4273 49.1 itLs 86.6 56.7
9/30/1999 613.0 496.2 1168 £23.5 20.7 123 .8
9342001 723.6 597.6 126.0 1211 99.9 126.1
2/30/2003 796.6 719.2 77.4 114.8 113.7 68.1
93072005 9163 842.1 74.2 108.8 118.6 62.6
/3042007 1.076.7 9941.1 B2.6 1082 129.6 637
93072009 1,127.8 1,088.1 39.7 1037 129.4 307
9/30/2010 1,150.3 1,130.2 ] 1000 1268 0.1
/3072012 1,210.9 1.325.0 (4.1 914 1329 (R5.9)
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NOTE V (CONTINUED)

Schedule of Empl Coptributi

(in Bousands)

*Employer

Annual
I'iscal Required Parcentapge:
Year Contributions _Coniributed
2009 $14987 100%
2010 14,379 100%
2011 17,657 100%
2012 17,797 100%
2013 22,275 100%

*Contributions were made in accordance with actuarially determined contribution requirements,

*¥ Actuarial valuation prepared as of September 30, 2012 to determine annual contributions for the plan year
beginning October (, 2012.

H. OTHER EMPLOYEE BENEFITS

1. Dererrep ComrensaTION - The City of Tallahassee offers its employees a deferred compensation plan created in
accordance wilh luternal Revenue Code Section 457. The plan, available 1o all City employees, permits them to
defer a portion of their salary until future years. The deferred compensation is not available to employees until
termination, retirement, death, or unforeseeable emergency.

In December 1998, the City established & Trust Agreement where all assets and income of the City Deferred
Compensation Plan are held in trust for the exclusive benefit of City employees, inaccordance with Internat Revenue
Code sections 457 (b) and (g). Thus, plan assets are no longer subject to the claims of the City’s general creditors.

2. Frexxsrs Benerrrs - The City has implemented a “Cafeteria’™ Plan created in accordance with Internal Revenue
Code Section 125. The plan provides employees with an opportunity to select benefits from a menu of options,
many of which are offered on a pre-fax basis.

[. OTHERPOST EMPLOYMENT BENEFITS (OPEB)

L. Pran Descrierion - The City administers a single-employer defined benefit healthcare plan (the “OPLB Plan”),
‘The plan provides health insurance and prescription drug coverage for eligible retirees and their eligible dependents
through the City’s health insurance program, which covers both active and retired employees. Pursuant to Section
112.0801, Florida Statutes, the City is required to permit participation in the health insurance program by retirees
and their eligible dependents at a cost to the retiree that is no greater than the cost at which coverage is available for
aclive employees. In addition, the City’s program has elected to provide a partial subsidy to its retirees to oftset the
cost of such health insurance. The City daes not issue a stand alone financial report on the OPER Plan,
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NOTE V (CONTINUTD)

2. Funming PoLicy - The contribution requirements of plan members and the City are established and may be amended
by the City Commission. These contributions are neither mandated nor guaranteed, The City has retained the right to
unilaterally modify its payment for vetiree health care benefits, Hitective October 1, 2010, the City implemented a “cap”
on employer contributions for retirves. Accordingly, the City's subsidy was frozen at the 2010 levels, and refirces must
absorb all fiture premium rate increases.

3. AnNuial, Qrver Cost axn Ner Orven Osricarion - The contribution required (o support the OPEBR Plan is culeulated
based on the Aonual Reguired Contribution (ARC). The ARC represents a level of funding that, if paid on an ongoing
hasis, is projected o cover nonmal cost each year, caleulated wsing the pay related entry age actuarial cost method, and to
umortize the unfunded actuarial liability over a period not to exceed thirty years.

The following lable shows the components of the Clity’s annual OPERB cost {or the year, the amount actually
contrilsuied, and the change in the City’s net OPER obligation (doliar amounts in thousands):

Annua b required Comribulzm. ..o, h) 1,996
Confributions made..............cvvnns RSO 1596
Change in net OF KB oblEaton.....oen e, -
Net OPER obligation - October V.o 2,500
Net OPESB oblipation - Septembar 30 ..., Y 25H

The City’s annual OPEB cost, the percentage of the aunual OPEB cost conlribuled (o the plan, and the net OPLEB
obligation as of Septemnber 30 is as follows (dollar amounts in thousands):

Pereentuge of

Fizcal  Annual QPN Annual OPER Cost Net OPEB

_Yeur Cout Contributed O bligation
20086 5 8,353 29.43% 3 3,895
2009 b 8,622 35.07%, SR 1\
W10 § 4,351 72.08%, 5 2,500
01] p 2,027 H00.00% b 2,500
2012 % 2.052 100.00% b 2,500
013 5 1996 H00.00% 3 2,340

4. FuNpen StaTus AND FunbInG PROGRESS - As of October 1, 2010, the most recent actuarial valuation date, the plan
was 21% funded. The actuarial acerued Hability for benefits was $24.5 million, and the actuarial value of assets
was 4.2 million resulting in an Unfunded Acwarial Accrued Liability (UAAL) of $20.3 million. The covered
pavroll (amual payroll of active cmployees covered by the plan) was $141.3 million, and the ratio of the UAAL to
the covered payroll was 14.4 %. The schedule of funding progress immediately following the notes to the financial
statements presents multi-year trend information about whether the actuarial value of plan assets is increasing or
decreasing relative w the actuarial accrued liability for benefits over time,

.94 -



CITY OF TALLAHASSEL, FLORIDA

NOTES TO FINANCIAL STATEMENTS
September 30, 2013

NOTE Y (CONTINUED)

Actuarial valuations of an ongoing plan involve cstimates of the value of reported amounts and assumptions about
the probability of occurrence of events far into the future. Lixamples include assumptions about future employment,
mortality, and the healthcare cost trend. Amounts determined regarding, (he funded status of the plan and the annual
required contributions of the employer are subject to continual revision as actual results are compared with past
expectations and new estimates about the Tuture,

5. ACTUARIAL METHODS AND ASSUMPTIONS - Projections of benefits for fimancial reporting purposes are based on the
substantive plan (the plan as understood by the employer and the plan members) and include the types of benefits
provided at the time of each valuation and the historical pattern of sharing of benefit costs belwetn the employer
and plan members 1o the point. The actuarial methods and assumptions used are designed to reduce the effects of
short-term votatility in actuarial acerued Habilities and the actuarial value of asscts, consistend with the long-tetin
perspective of the calculations.

In the October 1, 2010 actuarial valuation, the pay telated entry age actuarial cost method was used, The actuarial
assumptions included a 7.75 % investment rate of return and a 4.0 % inflation assumption. The UAAL is being
amortized 43 d level percentage of payrol] on an open basis over a period of thirty years,

4. DERIVATIVE INSTRUMENTS

The following table displays the objectives and (erins of the Cily's derivative instruments outstanding at
Septeraber 30, 2013;

Effective

Type Objective Date Maturity Date Terms

Conunodiny Hedge of changes m cash Pay various prices per

Forward Contrat (ks doe 1 markel price MMBTLU, seitk ment
Huctmnions rekited to bused on Henry Hob
expeoled purchases of natural November 2012 - pricing poibi at expiration
gas Various Mirch 2012 date

Commodity Hedge of chunpes in cash Pay various prices per

Forward Contract flows due 1o mnrkel price paflon seitoment based
Huotuationy relited (o on New York Hurbor
expected purchases of September 2012 - Gusoline pricmg poiut at
gisoline Various Nuvember 2013 expration date

Crepir Risk — The City is exposed to eredit risk on derivative instruments that are in assel positions. Allapplicable
fuel related counterparties have a minimun credit rating of “A-" issued from Standard & Poor’s Investors Service
or “A ™ issued from Moody's Investors Service,



CITY OF TALLAHASSEL, FLORIDA

NOTES TO FINANCIAL STATEMENTS
September 30, 2013

NOTE V (CONTINUED)

K. CONTINGENCY

Cascane Park Sorereusn Sire - Although the City of Tallahassee (City) has excavated approximately 85,000 tons of
contaminated soil from the Cascades Park sife in 2005-2006 pursuant to the requirements of the Comprehensive
Environmental Response, Compensation and Liability Act (CERCLA or Superfund), and subsequent excavation
conducted by Rlueprint 2000 as part of park construction activities, residual groundwater and soil cordamination
remain at the site, As a result, in December 2011, the City as the CERCLA “responsible party” and the U S.
Lavironmental Protection Agency (FPA) eniered into an “Administrative Settlement Agreement and Order on Consent
for Remedial Investigation / Feasibility Study.” This Scttlement Agreement, which is still in effect, requires the City (o
determine the most appropriate remedial icchnology to address the subsurlace contamination and make recontmendations
to the UPA on how to move forward, In accordance with the Settlement Agreement, & ficld-scale pilot injection study
was completed in February 2013, After several months of groundwater monitoring following the pilot study, and
additional negotiations with the EPA, the City is finalizing its recommendations which will he submitted to the EPA by
March 2014, Following EPA review, aud agreement by the parties, a new Settlement Agreement witl be executed
requiring the City to implemnent the EPA-approved path forward. In addition to the ongoing costs assaciated with
developing the recommmendations, and the future costs associated with implementing the yet-to-be-determined path
forward, the City must also reimburse EPA annually for ali direct and indirect costs incurred by EPA, its contraciors,
and the U.8. Department of Justice, including associated EPA markups for contractor oversight.

L. RELATED PARTY TRANSACTIONS
Related party transactions during the year ended September 30, 2013 included the following;

1) Periodically, the City will enter into Joint Project Agreements (JPA) with Blueprint 2000 Intergovernmental
Agency (BPZK) whereby the BP2K will provide construction management services to the City for an
administrative fee. For the year ended September 50, 2013, the City paid fees o the Agency totaling $54,702,

2) OnJune, 22,2011, the City and BP2K catered into u Joint Project Agreement (JPA) whereby the BP2K will
provide “right of way” scrvices 1o the City for the City's FAMU Way Road Project. For the year ended
September 30, 2013, the City paid fees to BP2K for this project otaling $593,869,

3) The City paid the following contributions to the following entities:

a. $300.000 10 B3P2K for a tountain at Cascades Park.
32,780,000 to CDA for operations,
$196,00010 CDA for Fire/EMS revenue,

4) The City received the following contributions/donations {rom the following entities:

1. 5313.000 from CDA for project implementation costs.
b, $500,000 donation from BP2K for the Lalayette Leritage Trail,
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CITY OF TALLAHASSEE, FLORIDA
REQUIRED SUPPLEMENTARY INFORMATION
Budgetary Comparison Schedule
General Fond
Tor the Yesr konded September 30,2003
{in thousandy)

Yoriupee with
Fingl Budget

Dudyeted Amounis Aetual Amounts Poslitive
Original Fiual (Budyetary Buyis) (Neputive)
Budgetary Fund Batonee - Octaber | h 08 $ 408 b 108§ -
Resoureey
laxes 54,649 54,649 54,357 (292)
Licenscs and Permits 2,854 2,854 2,538 (316)
[nterpavernmental Revenuey 14,903 14,903 14,072 (831)
Charges for Servicos 9,224 9224 8,714 {510y
Fines and Forfzitoes 2,808 2 R0R8 22143 (595)
Inerest Farned 520 520 521 1
Misce tlunenos 11,350 11350 11,442 (908
Tranz¥ers from Other Funds 12,606 42006 _A2166 160
Amdounis Available tor Appropriations _Lagr22 138,722 133,431 o 3a2%y
Charges Lo Appropriniions -
Cieneral (fovernmoent 26,929 25,702 23,337 2,365
Public Safety 19,379 48,915 49,167 {254)
Iramsportation 16,097 15,520 15,643 177
Huwnan Services 2,710 1,500 1,324 176
Economivc Dovelopmem 603 GB2 637 45
Physical Bnvitoument 1,781 1,783 1,714 04
Culture and Recreution 20,301 20,065 18,038 1,127
Transfers (o Other Funds 20,920 24257 23,991 264
Toial Charges 1o Approprisfious 138,722 138,722 134,751 3,971
Rudgetary fund halance, September 30 £ - 5 - Ly 680 % 680

Sec Independent Auditors’ Report
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CITY OF TALLAITASSEE
REQUIRLD SUPPLEMENTARY INFORMATION
Note to Reqguired Supplementary Informaiion
General 'und
Farthe Year Ended Septewber 30, 2013
(in thowsunds)

Eaiplanation of iffe rencey between Budge tary [uflows aod Qutflowy and GA AP
Revenues/Vransfers In and Kxpenditures/Transfers O i

Inflows of Resourges
Actual amounts (budgetury busls) vvailsble Jor appropriation fror the budpetaty
samparigon scheduls 8 135,431

Differences - budpet o GAAP
fhe fund balanee a1 the beginning of the year is 1 budgetary regouree but is not
a current yedr revenne Jor fmanciol reporting purposes, (408)

The decrease inthe Fair niacket value of ivesimenty i a decreasy in revenue For
fimanciol reparting purposes but is considered a budgetaey nflow. (342)

The revesues of the City’s Deficieney Reserve and Scholarship Ressrve are current
veur revenues for reporving purposos hul are not cansidered budgetary inflows. 1,308

Current year nonbudgeted transfar is reated s tevenne for financial repotting
purposes but not as 8 budpetary inflow. (1810}

Miscellaneous items treated as budpetary inTlows but not as revenues for
financial reporting putpoges. (831)

Total Revenues/Transters In as reported on the statement of revenugs, expenditures, N -
and chanpes m fungd balances. b 133323

Qutfiows ol Resources
Actunl umounts (budgetary basis) totul vharges 10 appropriations from the budpetary
comparson schadule. $ 134,751

Ditfereneyy - budgot to GAAP
The expenditures of the City™s Deliciency Resctve und Schotarship reserve are currenl yean
cxpeaditures for reporting purposes bt are not congidered budgetary outfiows 3,438

Ruepayment o the principal pottion af dobt is treated ns an oulflow for budge tiry purposes,
but ag a reduction of the debt for roporting purposes {B05)

Misceliancous flems treated as hudgetary outlflows but not us expenditures Yor finuncial
repoLiing purposes (4.235)

Tutal Exponditures ny reported on the stalement of revenney, cxpendiiures, and
changes in fund bulances

Sec Independent Auditors’ Report
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CITY OF TALILLAHASSER, FLLORIDA

REQUIRED SUPPLEMENTARY INFORMATION (Coutinued)
September 30, 2013

The following historical trend information, prepared in accordance with Governmental Accountin g Standards Board
Statement No. 43, (Financial Reporting for Post Employment Benefit Plans other than Pension Plang) provides
information on progress made in accumulating sufficient assets to pay benefits when due,

Schedule of Funding Progress

(irr millious)

Actuarial

Adccried UAALasa

Actuarial Linhility Unfunded Percentage

Actuarial Value of (A Al.)-- AAT, Funded Covered ol Covered
Valuation Aggels Entry Age (MTAAL) Ratlio Puyroll Puyrall
Date (a) (b) {a-h) (a/b) (c) { (a-h)/c)

104172007 b3 .- b 101.8 $ 101.8 0.00% b 133.4 16.3%

104172009 § 2.7 b 44.6 h 11.9 6.05% 8 1427 20,4%,

O/ 1O b 4.2 h 24.5 ¥ 20.3 17.14% h] 141.3 14.4%

Sehedale orEmpluyer Contributiony
(in thousands)

Employsr Annual

Required Beroentuge

Fisoal Yenr Contributions ] Contributed
208 b 8,353 29.4%
2009 $ 8,622 36.1%
2010 b 4,350 T2.1%
2011 b 2027 100.0%
2002 M 2452 100.0%
2013 b 1,996 100.0Y%

See Independent Auditors’ Report
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RESOLUTION NO. 12-R-42

A RESOLUTION OF THE CITY OF TALLAHASSEE, FLORIDA,
PROVIDING FOR THE ACQUISITION AND
CONSTRUCTION OF VARIOUS CAPITAL IMPROVEMENTS
LOCATED WITHIN THE CITY OF TALLAHASSEE;
PROVIDING FOR THE ISSUANCE FROM TIME TO TIME OF
CAPITAL BONDS OF THE ISSUER TO FINANCE AND
REFINANCE THE COST THEREOF; PROVIDING FOR THE
PAYMENT THEREOF FROM THE PLEDGED REVENUES;
PROVIDING FOR THE RIGHTS, SECURITY AND REMEDIES
OF THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING CERTAIN OFFICIALS AND EMPLOYEES OF
THE CITY TO TAKE ALL ACTIONS REQUIRED IN

CONNECTION WITH THE SALE, ISSUANCE AND
DELIVERY OF SUCH BONDS; AND PROVIDING AN
EFFECTIVE DATE.
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A RESOLUTION OF THE CITY OF TALLAHASSEE, FLORIDA,
PROVIDING FOR THE ACQUISITION AND
CONSTRUCTION OF VARIOUS CAPITAL IMPROVEMENTS
LOCATED WITHIN THE CITY OF TALLAHASSEE;
PROVIDING FOR THE ISSUANCE FROM TIME TO TIME OF
CAPITAL BONDS OF THE ISSUER TO FINANCE AND
REFINANCE THE COST THEREOF; PROVIDING FOR THE
PAYMENT THEREOF FROM THE PLEDGED REVENUES;
PROVIDING FOR THE RIGHTS, SECURITY AND REMEDIES
OF THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING CERTAIN OFFICIALS AND EMPLOYEES OF
THE CITY TO TAKE ALL ACTIONS REQUIRED IN
CONNECTION WITH THE SALE, ISSUANCE AND
DELIVERY OF SUCH BONDS; AND PROVIDING AN
EFFECTIVE DATE.

BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF TALLAHASSEE,
FLORIDA:

ARTICLEI
GENERAL

SECTION 1.01. Definitions. When used in this Master Resolution, the following terms
shall have the following meanings, unless the context clearly otherwise requires:

"Act" shall mean Chapter 166, Part II, Florida Statutes, the Constitution of the State of
Florida, the City Charter, and other applicable provisions of law.

"Additional Parity Obligations" shall mean the obligations issued at any time under the
provisions of Section 5.02 and 5.03 hereof on a parity with any Series of Bonds Outstanding.

"Amortization Installment” shall mean an amount designated pursuant to a
Supplemental Resolution of the Issuer and established with respect to any Term Bonds.

"Annual Debt Service" shall mean, with respect to any Bond Year, the aggregate amount
of (1) all interest required to be paid on the Outstanding Bonds during such Bond Year, except
to the extent that such interest is to be paid from deposits in the Interest Account made from
Bond proceeds, (2) all principal of Outstanding Serial Bonds maturing in such Bond Year, and
(3) all Amortization Installments herein designated with respect to such Bond Year. Interest on
any Series of Bonds issued as Direct Subsidy Bonds shall be included in the Annual Debt
Service only on a net basis, after taking into account Direct Subsidy Payments expected to be



received on such Direct Subsidy Bonds on each respective Interest Payment Date. With respect
to Variable Rate Bonds, if any, the interest rate used to calculate the Annual Debt Service shall
be the higher of (i) the actual rate on the date of calculation, or if the indebtedness is not yet
outstanding, the initial rate (if established and binding), (ii) if the indebtedness has been
outstanding for at least twelve months, the average rate over the twelve months immediately
preceding the date of calculation, and (iii) if the indebtedness has been outstanding for twelve
months or less, (1) if interest on the indebtedness is excludable from gross income under the
applicable provisions of the Internal Revenue Code, the most recently published Bond Buyer 25
Bond Revenue Index (or comparable index if no longer published) plus fifty (50) basis points, or
(2) if interest is not so excludable, the interest rate on direct U.S. Treasury Obligations with
comparable maturities plus fifty (50) basis points. The Annual Debt Service on debt that
constitutes Balloon Indebtedness, whether bearing interest at a fixed or variable interest rate,
shall be determined assuming it is amortized over 20 years on an approximately level annual
debt service basis.

"Balloon Indebtedness" shall mean debt 25% or more of the original principal amount of
which matures during any one Fiscal Year.

"Bond Amortization Account" shall mean the separate account in the Debt Service Fund
established pursuant to Section 4.04 hereof.

"Bond Counsel" shall mean Bryant Miller Olive P.A., or any attorney at law or firm of
attorneys, of nationally recognized standing in matters pertaining to the exclusion from gross
income for federal income tax purposes of interest on obligations issued by states and political
subdivisions, and duly admitted to practice law before the highest court of any state of the
United States of America.

"Bond Year" shall mean, with respect to any Series, each twelve-month period beginning
the day after a Principal Maturity Date.

"Bondholder" or "Holder" or "holder" or “Registered Owner” or any similar term, when
used with reference to a Bond or Bonds, shall mean any person who shall be the registered
owner of any Outstanding Bond or Bonds as provided in the registration books of the Issuer.

"Bonds" shall mean the Bonds authorized to be issued by Supplemental Resolution,
together with any Additional Parity Obligations issued pursuant to this Master Resolution.

“Business Day” means any day of the year on which banks in the jurisdiction of the Issuer
or in any of the cities in which the designated office of the Paying Agent is located, are not required
or authorized by law to remain closed, and on which the Paying Agent and any Insurer and the
New York Stock Exchange, Inc. are open for business.

"Construction Fund" shall mean the City of Tallahassee, Florida, Capital Bonds,
Construction Fund established pursuant to Section 4.03 hereof.

"Cost" when used in connection with a Project, shall mean (1) the Issuer's cost of
physical construction; (2) costs of acquisition by or for the Issuer of such Project; (3) costs of land
and interests therein and the cost of the Issuer incidental to such acquisition; (4) the cost of any
indemnity and surety bonds and premiums for insurance during construction; (5) all interest
due to be paid on the Bonds and other obligations relating to the Project during, and if deemed
advisable by the Issuer for up to one year after the end of, the construction period of such
Project and for a reasonable period thereafter; (6) engineering, legal and other consultant fees
and expenses; (7) costs and expenses incidental to the issuance of the Bonds for up to one year,
including the fees and expenses of any attorneys, financial advisors, auditors, engineers, Paying
Agent, Registrar or depository; (8) payments, when due (whether at the maturity of principal or
the due date of interest or upon redemption) on any indebtedness of the Issuer (other than the
Bonds) incurred for such Project; (9) costs of machinery or equipment required by the Issuer for
the commencement of operation of such Project; or (10) any other costs properly attributable to
such construction or acquisition, as determined by generally accepted accounting principles and
shall include reimbursement to the Issuer for any such items of Cost heretofore paid by the
Issuer. Any Supplemental Resolution may provide for additional items to be included in the
aforesaid Costs.

“Current Interest Bonds” means Bonds, the interest on which shall be payable on a periodic
basis.

"Debt Service Fund" shall mean the City of Tallahassee, Florida, Capital Bonds Debt
Service Fund established pursuant to Section 4.04 hereof.

“Direct Subsidy Bonds” means any subsidy bond which is issued by the Issuer pursuant
to the Code for which the Issuer elects to receive Direct Subsidy Payments in an amount equal
to a percentage of the interest paid on such bonds.

“Direct Subsidy Payment” means, with respect to Direct Subsidy Bonds issued pursuant
to the Master Resolution and a Supplemental Resolution, payments in an amount equal to a
percentage of interest paid on such bond provided directly to the Issuer from the United States
Treasury Secretary, or other party designated by the federal government to issue such
payments.

“Federal Securities” shall mean and include any of the following securities, if and to the
extent the same are at the time legal for investment of funds of the Issuer:

(i) any bonds or other obligations which as to principal and interest constitute
direct obligations of, or are unconditionally guaranteed by, the United States of America,
including obligations of any federal agency or corporation which has been or may

"Capital Appreciation Bonds" shall mean the aggregate principal amount of the Bonds
that bear interest payable solely at maturity or upon redemption prior to maturity in the
amounts determined by reference to the Compounded Amounts, all as shall be determined by
Supplemental Resolution of the Issuer. In the case of Capital Appreciation Bonds that are
convertible to Bonds with interest payable prior to maturity or redemption of such Bonds, such
Bonds shall be considered Capital Appreciation Bonds only during the period of time prior to
such conversion.

"City Attorney" shall mean the City Attorney or any deputy, assistant, acting or interim
City Attorney of the Issuer or such other person as may be duly authorized by the Issuer to act
on his or her behalf.

"City Charter" shall mean the municipal charter of the Issuer, as amended from time to
time.

"City Treasurer-Clerk" or "Clerk" shall mean the City Treasurer-Clerk or Deputy City
Treasurer-Clerk, assistant, acting or interim City Treasurer-Clerk of the Issuer, or such other
person as may be duly authorized by the Issuer to act on his or her behalf.

"City Commission” shall mean the City Commission, as the governing body of the
Issuer.

"City Manager" shall mean the City Manager or any deputy, assistant, acting or interim
City Manager of the Issuer or such other person as may be duly authorized by the Issuer to act
on his or her behalf.

"Code" shall mean the Internal Revenue Code of 1986, as amended, and the regulations
and rules thereunder in effect or proposed.

"Compounded Amounts" shall mean, as of any date of computation with respect to any
Capital Appreciation Bond, an amount equal to the principal amount of such Capital
Appreciation Bond (the principal amount at its initial offering) plus the interest accrued on such
Capital Appreciation Bond from the date of delivery to the original purchasers thereof to the
Interest Payment Date next preceding the date of computation or the date of computation if an
Interest Payment Date, such interest to accrue at the applicable rate which shall not exceed the
legal rate, compounded semiannually, plus, with respect to matters related to the payment
upon redemption or acceleration of the Capital Appreciation Bonds, if such date of computation
shall not be an Interest Payment Date, a portion of the difference between the Compounded
Amount as of the immediately preceding Interest Payment Date and the Compounded Amount
as of the immediately succeeding Interest Payment Date, calculated based on the assumption
that Compounded Amount accrues during any semi-annual period in equal daily amounts on
the basis of a 360-day year of twelve 30-day months.

hereafter be created pursuant to an act of Congress as an agency or instrumentality of
the United States of America to the extent unconditionally guaranteed by the United
States of America or any other evidences of an ownership interest in obligations or in
specified portions thereof (which may consist of specified portions of the interest
thereon) of the character described in this clause (i) held by a bank or trust company as
custodian, under which the owner of the investment is the real party in interest and has
the right to proceed directly and individually against the obligor on the obligations
described in this clause (i), and which underlying obligations are not available to satisfy
any claim of the custodian or any person claiming through the custodian or to whom the
custodian may be obligated; or

(ii) any bonds or other obligations of any state or governmental unit thereof, the
interest on which is exempt from federal income taxation and which are rated at the time
of purchase in the then highest rating category of two or more nationally recognized
municipal rating agencies; or

(iii) any bonds or other obligations of any federal agency or corporation which
has or may hereafter be created pursuant to an act of Congress as an Agency or
instrumentality of the United States of America; or

(iv) any bonds or other obligations of any state of the United States of America
or of any agency, instrumentality or local governmental unit of any such state (a) which
are not callable at the option of the obligor prior to maturity or as to which irrevocable
notice has been given by the obligor to call such bonds or obligations on the date
specified in the notice, (b) which are fully secured as to principal and interest and
redemption premium, if any, by a fund consisting only of cash or bonds or other
obligations of the character described in clause (i) above which fund may be applied
only to the payment of such principal of and interest and redemption premium, if any,
on such bonds or other obligations on the maturity date or dates thereof or the specified
redemption date or dates pursuant to such irrevocable instructions, as appropriate, and
(c) as to which the principal of and interest on the bonds and obligations of the character
described in clause (i) above which have been deposited in such fund along with any
cash on deposit in such fund is sufficient to pay principal of and interest and redemption
premium, if any, on the bonds or other obligations described in this clause (iv) on the
maturity date or dates thereof or on the redemption date or dates specified in the
irrevocable instructions referred to in subclause (a) of this clause (iv), as appropriate.

"Fiscal Year" shall mean the period commencing on October 1 of each year and
continuing through the next succeeding September 30, or such other period as may be
prescribed by law.

"Fitch Ratings" shall mean Fitch Ratings Agency, New York, New York, its successors
and assigns.



“Guaranteed Entitlement Revenues” shall mean the guaranteed entitlement revenues
received by the Issuer pursuant to Chapter 281, part II, Florida Statutes, and defined therein as
the “Guaranteed Entitlement.” In the event the State of Florida increases the portion of the
Revenue Sharing Trust Fund guaranteed to the Issuer, the term “Guaranteed Entitlement
Revenues” shall include such increased amount.

"Insurance Policy" or "Insurance Policies" shall mean any policy of bond insurance, letter
of credit, guarantee, or other similar form of credit enhancement issued by an Insurer and
insuring or guaranteeing the payment when due of all or any portion of the principal of and
interest on any Series of Bonds. All references in this Master Resolution to the Insurance Policy
or Insurance Policies shall be of no force and effect (i) if there is a default in the performance of
any obligations thereunder by the applicable Insurer, or (ii) at such time as there are no Bonds
Outstanding with respect to which an Insurer has issued an Insurance Policy or Insurance
Policies.

"Insurer" shall mean the issuer or issuers of any Insurance Policy or Reserve Account
Policy or any successor corporation that assumes the obligations of the issuer of such Insurance
Policy or Reserve Account Policy. All references in this Master Resolution to the Insurer and/or
an Insurance Policy or Reserve Account Policy shall be of no force and effect to a particular
Series of Bonds if such Bonds are not insured, and/or at such time as there are no Bonds
Outstanding with respect to which an Insurer has issued an Insurance Policy or a Reserve
Account Policy.

"Interest Account” shall mean the separate account in the Debt Service Fund established
pursuant to Section 4.04 hereof.

"Interest Payment Date" shall mean with respect to any Series, (a) any date on which
interest is stated to be due on the Current Interest Bonds, as determined by Supplemental
Resolution of the City Commission adopted at or prior to the time of sale of such Series, and
(b) any date on which interest becomes due thereon on account of early redemption thereof or on
account of the happening of an event which under the terms of the Bonds, requires a payment of
interest to be made thereon.

"Issuer" or "City" shall mean the City of Tallahassee, Florida, its successors or assigns
and any public body organized pursuant to the laws of the State which assumes the duties and
responsibilities of the City of Tallahassee, Florida hereunder pursuant to the provisions hereof.

“Local Communications Services Tax” shall mean the Local Communications Services
Tax authorized and collected pursuant to Section 220.20, Florida Statutes and Resolution No. 01-
R-33 of the Issuer adopted on June 13, 2001.

"Person" shall mean an individual, a corporation, a partnership, an association, a joint
stock company, a trust, any unincorporated organization or governmental entity.

“Pledged Funds” shall mean the Pledged Revenues, and until applied in accordance
with the provisions of this Master Resolution, all moneys, including investments thereof, in the
funds and accounts established hereunder or in a Supplemental Resolution, with the exception
of the Rebate Fund and the Unrestricted Revenue Account; provided however, that proceeds
deposited in the Construction Fund in connection with the issuance of a particular Series of
Bonds shall only secure such Series.

“Pledged Revenues” shall mean collectively, (i) the Local Government Half-Cent Sales
Tax, (ii) the Guaranteed Entitlement Revenues and (iii) the Local Communications Services Tax.

“Pledged Revenues” shall also include any fees, commissions, charges or taxes
established pursuant to the laws of State or ordinances of the Issuer which replace any of the
revenues listed in clauses (i), (ii) or (iii), unless expressly prohibited by law.

"Principal Account” shall mean the separate account in the Debt Service Fund
established pursuant to Section 4.04 hereof.

“Principal Maturity Date” shall mean, with respect to any Series, the annual or other
periodic date on which principal matures on the Bonds as determined by Supplemental
Resolution of the City Commission adopted at or prior to the sale of such Series, and includes
applicable dates on which Amortization Installments are required to be applied to retire Term
Bonds.

"Project" shall mean the acquisition and construction of various capital projects located
within the territorial limits of the Issuer as shall be determined by Supplemental Resolution.

"Rebate Amount" means the excess of the future value, as of a computation date, of all
receipts on nonpurpose investments (as defined in Section 1.148-1(b) of the Income Tax
Regulations) over the future value, as of that date, of all payments on nonpurpose investments,
all as provided by regulations under the Code implementing Section 148 thereof.

"Rebate Fund" shall mean the City of Tallahassee, Florida Capital Bonds Rebate Fund
established pursuant to Section 5.07 hereof.

"Rebate Year" shall mean, with respect to a particular Series of Bonds issued hereunder,
a one-year period (or shorter period from the date of issue) that ends at the close of business on
the day in the calendar year selected by the Issuer as the last day of a Rebate Year. The final
Rebate Year with respect to a particular Series of Bonds issued hereunder, however, shall end
on the date of final maturity of that Series of Bonds.
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“Local Government Half-Cent Sales Tax” shall mean the moneys distributed monthly to
the Issuer from the Local Government Half-Cent Sales Tax Clearing Trust Fund in the State
Treasury received by the Issuer pursuant to Chapter 218, Part VI, Florida Statutes.

“Master Resolution” shall mean this Master Resolution and any resolution amendatory
hereof.

"Maximum Debt Service Requirement" shall mean the largest amount of Annual Debt
Service for any Bond Year in which Bonds shall be Outstanding, excluding all Bond Years
which shall have ended prior to the Bond Year in which Maximum Debt Service Requirement
shall be computed.

"Maximum Interest Rate" shall mean, with respect to any particular Variable Rate Bonds,
anumerical rate of interest, which shall be set forth in the Supplemental Resolution of the Issuer
delineating the details of such Bonds, that shall be the maximum rate of interest such Bonds
may at any time bear in the future in accordance with the terms of such Supplemental
Resolution.

“Mayor” shall mean the Mayor of the Issuer, or in the event of the Mayor’s absence or
unavailability, such other person as may be duly authorized by the Issuer to act on the Mayor’s
behalf.

“Moody’s” shall mean Moody’s Investors Service, Inc,, New York, New York, or any
successor thereto.

"Outstanding" when used with reference to Bonds and as of any particular date, shall
describe all Bonds theretofore and thereupon being authenticated and delivered except, (1) any
Bond in lieu of which another Bond or other Bonds have been issued under an agreement to
replace lost, mutilated or destroyed Bonds, (2) any Bond surrendered by the Holder thereof in
exchange for another Bond or other Bonds under Sections 2.06 and 2.08 hereof, and (3) Bonds
canceled after purchase in the open market or because of payment at or redemption prior to
maturity.

"Paying Agent" shall mean any paying agent for Bonds appointed by or pursuant to a
Supplemental Resolution and its successors or assigns, and any other Person which may at any
time be substituted in its place pursuant to this Master Resolution.

"Permitted Investments” shall mean any securities or obligations which are legal
investments for municipal funds under the provisions of Section 166.261, Florida Statutes,
authorized pursuant to the investment policy of the Issuer, except as limited by resolution,
ordinance or agreement by the Issuer.

"Redemption Price" shall mean, with respect to any Bond or portion thereof, the
principal amount or portion thereof, plus the applicable premium, if any, payable upon
redemption thereof pursuant to such Bond or a Supplemental Resolution.

“Refunding” means the retirement or defeasance of particular Bonds through the issuance
of other Bonds.

“Refunding Costs” shall mean but shall not necessarily be limited to: the cost of payment of
the principal of, premium, if specified, and interest on Bonds to be refunded; expenses for
estimates of costs and of revenues; the fees of fiscal agents, financial advisors and consultants;
administrative expenses; the establishment of reasonable reserves for the payment of principal and
interest on Bonds; discount upon the sale of Bonds; the expenses and costs of issuance of Bonds;
the cost of purchasing any Insurance Policy with respect to Bonds; such other expenses as may be
necessary or incidental to a Refunding, and to the accomplishing thereof, and reimbursement to
the Issuer for any sums expended for the foregoing purposes. Refunding Costs shall also apply to
the first Series of Bonds issued hereunder and the initial Supplemental Resolution.

"Registrar" shall mean, with respect to any Series, the Person or corporation designated
by the Issuer to maintain the registration books required to be maintained hereunder and to
serve as paying agent for purposes of making payments of principal of and interest on the
Bonds of such Series to the Registered Owners.

"Reserve Account” shall mean the separate account in the Debt Service Fund established
pursuant to Section 4.04 hereof.

"Reserve Account Policy” shall mean any surety bond, irrevocable letter of credit,
guaranty or insurance policy, in lieu of a cash deposit, that satisfies the Reserve Account
Requirement following the issuance of the Bonds.

"Reserve Account Requirement” shall mean, as of any date of calculation, an amount
equal to the lesser of (1) Maximum Debt Service Requirement for all Outstanding Bonds, (2)
125% of the average annual debt service for all Outstanding Bonds, or (3) the maximum amount
allowed under the Code in order to maintain the exclusion of interest on the Outstanding Bonds
(other than Taxable Bonds); provided, however, the Issuer may establish by Supplemental
Resolution a different Reserve Account Requirement for a subaccount of the Reserve Account
which secures a Series of Bonds, which Reserve Account Requirement may be zero.

"Resolution" shall mean this Master Resolution, as the same may from time to time be
amended, modified or supplemented by Supplemental Resolution.

"Restricted Revenue Account" shall mean the separate account in the Revenue Fund
established pursuant to Section 4.04 hereof.



"Revenue Fund" shall mean the City of Tallahassee, Florida Capital Bonds Revenue
Fund established pursuant to Section 4.04 hereof.

“S&P” shall mean Standard & Poor’s Ratings Service, New York, New York, or any
successor thereto.

"Serial Bonds" shall mean any Current Interest Bonds or Capital Appreciation Bonds for
the payment of the principal of which no fixed Amortization Installments are required to be
made prior to the 12-month period immediately preceding the stated date of maturity of such
Bonds.

"Series" shall mean all the Bonds issued pursuant to a Supplemental Resolution and
designated by the Issuer as a single series, which may be issued in one or more installments.

"State" shall mean the State of Florida.

"Subordinated Indebtedness" shall mean that indebtedness of the Issuer, subordinate
and junior to the Bonds, issued in accordance with the provisions of Section 5.01 hereof.

"Supplemental Resolution" shall mean a resolution of the Issuer providing for the
issuance of a particular Series of Bonds for the purpose of financing or refinancing the Costs of a
Project and any resolution of the Issuer amending or supplementing this Master Resolution
adopted and becoming effective in accordance with the terms of Sections 7.01, 7.02 and 7.03
hereof.

"Taxable Bond" shall mean any Bond which states, in the body thereof, that the interest
income thereon is includable in the gross income of the Holder thereof for federal income tax
purposes or that such interest is subject to federal income taxation.

"Term Bonds" shall mean those Bonds which shall be designated as Term Bonds hereby
or by Supplemental Resolution of the Issuer and which are subject to mandatory redemption by
Amortization Installments.

"Unrestricted Revenue Account" shall mean the separate account in the Revenue Fund
established pursuant to Section 4.04 hereof.

"Variable Rate Bonds" shall mean Bonds or other obligations issued with a variable,
adjustable, convertible or other similar rate of interest which is not fixed in percentage for the
entire term thereof at the date of issue.

The terms "herein," "hereunder," "hereby," "hereto," "hereof" and any similar terms, shall
refer to this Master Resolution; the term heretofore shall mean before the date of adoption of
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due, and all other payments provided for in this Master Resolution and in such Supplemental
Resolution.

(E) The principal of and interest on the Bonds and all other payments provided for
in this Master Resolution will be payable solely from the Pledged Funds; and the ad valorem
taxing power of the Issuer will never be necessary or authorized to pay the principal of and
interest on the Bonds and, except as otherwise provided herein, the Bonds shall not constitute a
lien upon any property of the Issuer.

SECTION 1.05. Project Authorized. The Issuer does hereby authorize the acquisition,
construction and equipping of capital improvements within the territorial limits of the Issuer
from time to time in accordance with the description of the Project set forth in the Supplemental
Resolution providing for a Series of Bonds and the refinancing of such Project.

ARTICLE I

AUTHORIZATION, TERMS, EXECUTION
AND REGISTRATION OF BONDS

SECTION 2.01. Authorization of Bonds. This Master Resolution hereby authorizes the
issuance of Bonds of the Issuer to be designated as "City of Tallahassee, Florida, Capital Bonds"
or “City of Tallahassee, Florida Capital Refunding Bonds”, as appropriate which may be issued
from time to time in one or more Series as hereinafter provided to finance Costs of the Project
and Refunding Costs. The aggregate principal amount of the Bonds which may be executed
and delivered under this Master Resolution is not limited except as is or may hereafter be
provided in this Master Resolution or as limited by the Act or by law.

SECTION 2.02. Description of Bonds. The Bonds may, if and when authorized by the
Issuer pursuant to a Supplemental Resolution in accordance with this Master Resolution, be
issued in one or more Series, with such further appropriate particular designations added to or
incorporated in such title for the Bonds of any particular Series as the Issuer may determine and
as may be necessary to distinguish such Bonds from the Bonds of any other Series. Each Bond
shall bear upon its face the designation so determined for the Series to which it belongs.

The Bonds shall be issued for such purpose or purposes; shall bear interest at such rate
or rates not exceeding the maximum rate permitted by law; and shall be payable in lawful
money of the United States of America on such dates; all as determined by Supplemental
Resolution of the Issuer.
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this Master Resolution; and the term "hereafter” shall mean after the date of adoption of this
Master Resolution.

Words importing the masculine gender include every other gender.
Words importing the singular number include the plural number, and vice versa.

SECTION 1.02. Authority for Resolution. This Master Resolution is adopted pursuant
to the provisions of the Act.

SECTION 1.03. Resolution to Constitute Contract. In consideration of the purchase and
acceptance of any or all of the Bonds by those who shall hold the same from time to time, the
provisions of this Master Resolution shall be a part of the contract of the Issuer with the Holders
of the Bonds and shall be deemed to be and shall constitute a contract between the Issuer and
the Holders from time to time of the Bonds. The pledge made in this Master Resolution and the
provisions, covenants and agreements herein set forth to be performed by or on behalf of the
Issuer shall be for the equal benefit, protection and security of the Holders of any and all of said
Bonds and the Insurer. All of the Bonds, regardless of the time or times of their issuance or
maturity, shall be of equal rank without preference, priority or distinction of any of the Bonds
over any other thereof except as expressly provided in or pursuant to this Master Resolution.

SECTION 1.04. Findings. It is hereby ascertained, determined and declared that:

(A)  The City Commission may determine from time to time to provide for payment
of all or a portion of the Costs of the Project or Refunding Costs from the Pledged Funds,
together with certain other legally available funds of the Issuer, if any.

(B) The Issuer may further determine to pay all or part of the Costs related to a
particular Project at one time and, in order to accomplish this purpose, may determine to issue a
Series of Bonds and to pledge as security therefor, the Pledged Funds. The Issuer is authorized
pursuant to the provisions of the Act to issue Bonds and to pledge the Pledged Funds to secure
the repayment of a Series of Bonds.

©) Determinations as to (1) whether to issue a particular Series to finance or refinance a
particular Project and (2) the details of such Series shall be made by a Supplemental Resolution and
by resolutions supplemental thereto, respectively, of the City Commission, adopted prior to the
issuance of any Series hereunder.

(D) The Pledged Funds are not heretofore pledged or encumbered in any manner,
except to the payOment of bonds being refunded pursuant to a Supplemental Resolution, on the
date of issuance of the first Series of Bonds and, prior to the issuance of any Series of Bonds, the
City Commission shall determine by Supplemental Resolution that the estimated Pledged
Funds will be sufficient to pay the principal of and interest on such Series, as the same become

The Bonds shall be issued in denominations of $5,000 or integral multiples thereof, in
such form, whether coupon or registered; shall be dated such date; shall bear such numbers;
shall be payable at such place or places; shall contain such redemption provisions; shall have
such Paying Agents and Registrars; shall mature in such years and amounts; shall provide that
the proceeds thereof be used in such manner; may be Current Interest Bonds, Capital
Appreciation Bonds, Serial Bonds, Term Bonds or Variable Rate Bonds (provided, however, that
the issuance of Variable Rate Bonds which are Additional Parity Obligations is subject to the
provisions of Section 5.02(D) hereof); all as determined by Supplemental Resolution of the
Issuer.

The principal of or Redemption Price, if applicable, on the Bonds are payable upon
presentation and surrender of the Bonds at the designated office of the Paying Agent. Interest
payable on any Bond on any Interest Payment Date will be paid by check or draft of the Paying
Agent to the Holder in whose name such Bond shall be registered at the close of business on the
date which shall be the fifteenth day (whether or not a business day) of the calendar month next
preceding such Interest Payment Date, or, unless otherwise provided by Supplemental
Resolution, at the option of the Paying Agent, and at the request and expense of such Holder,
by bank wire transfer for the account of such Holder. In the event the interest payable on any
Bond is not punctually paid or duly provided for by the Issuer on such Interest Payment Date,
such defaulted interest will be paid to the Holder in whose name such Bond shall be registered
at the close of business on a special record date for the payment of such defaulted interest as
established by notice to such Holder, not less than ten days preceding such special record date.
All payments of principal of or Redemption Price, if applicable, and interest on the Bonds shall
be payable in any coin or currency of the United States of America which at the time of payment
is legal tender for the payment of public and private debts.

SECTION 2.03. Application of Bond Proceeds. Except as otherwise provided by
Supplemental Resolution, the proceeds derived from the sale of Bonds, including accrued
interest and premium, if any, shall, simultaneously with the delivery of the Bonds to the
purchaser or purchasers thereof, be applied by the Issuer as follows:

(A) A sufficient amount shall be applied to the payment of costs and expenses
relating to the issuance of the Bonds which must be paid upon delivery of the Bonds. Such
amount may, at the option of the Issuer, be deposited in and disbursed from the Construction
Fund.

(B) A sufficient amount shall be deposited in the Reserve Account which, together
with any moneys and securities on deposit therein and any surety bond, irrevocable letter of
credit, guaranty or insurance policies obtained in accordance with Section 4.05 hereof, shall
equal the Reserve Account Requirement.

(C)  The balance shall be deposited in the Construction Fund to be used to pay the
Costs of the Project.



SECTION 2.04. Execution of Bonds. The Bonds shall be executed in the name of the
Issuer and signed by, or bear the facsimile signature of the Mayor, and shall be attested and
countersigned by or bear the facsimile signature of the City Treasurer-Clerk. The official seal of
the Issuer shall be imprinted on each Bond. In case any one or more of the officers who shall
have signed or sealed any of the Bonds or whose facsimile signature shall appear thereon shall
cease to be such officer of the Issuer before the Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided and
may be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Bond may be signed and sealed on behalf of the Issuer by such person who at the
actual time of the execution of such Bond shall hold the proper office of the Issuer, although, at
the date of such Bond, such person may not have held such office or may not have been so
authorized. The Issuer may adopt and use for such purposes the facsimile signatures of any
such persons who shall have held such offices at any time after the date of the adoption of this
Master Resolution, notwithstanding that either or both shall have ceased to hold such office at
the time the Bonds shall be actually sold and delivered.

SECTION 2.05. Authentication. No Bond of any Series shall be secured hereunder or be
entitled to the benefit hereof or shall be valid or obligatory for any purpose unless there shall be
manually endorsed on such Bond a certificate of authentication by the Registrar or such other
entity as may be approved by the Issuer for such purpose. Such certificate on any Bond shall be
conclusive evidence that such Bond has been duly authenticated and delivered under this
Master Resolution. The form of such certificate shall be substantially in the form provided in
Section 2.10 hereof.

SECTION 2.06. Temporary Bonds. Until the definitive Bonds of any Series are
prepared, the Issuer may execute, in the same manner as is provided in Section 2.04 hereof, and
deliver, upon authentication by the Registrar pursuant to Section 2.05 hereof, in lieu of
definitive Bonds, but subject to the same provisions, limitations and conditions as the definitive
Bonds, except as to the denominations thereof, one or more temporary Bonds substantially of
the tenor of the definitive Bonds in lieu of which such temporary Bond or Bonds are issued, in
denominations authorized by the Issuer by Supplemental Resolution, and with such omissions,
insertions and variations as may be appropriate to temporary Bonds. The Issuer, at its own
expense, shall prepare and execute definitive Bonds, which shall be authenticated by the
Registrar. Upon the surrender of such temporary Bonds for exchange, the Registrar, without
charge to the Holder thereof, shall deliver in exchange therefor definitive Bonds, of the same
aggregate principal amount and Series and maturity as the temporary Bonds surrendered.
Until so exchanged, the temporary Bonds shall in all respects be entitled to the same benefits
and security as definitive Bonds issued pursuant to this Master Resolution. All temporary
Bonds surrendered in exchange for another temporary Bond or Bonds or for a definitive Bond
or Bonds shall be forthwith canceled by the Registrar.
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new Bond or Bonds of the same aggregate principal amount and Series and maturity as the
surrendered Bond. The Issuer, the Registrar and any Paying Agent or fiduciary of the Issuer
may deem and treat the Person in whose name any Outstanding Bond shall be registered upon
the books of the Issuer as the absolute owner of such Bond, whether such Bond shall be overdue
or not, for the purpose of receiving payment of, or on account of, the principal or Redemption
Price, if applicable, and interest on such Bond and for all other purposes, and all such payments
s0 made to any such Holder or upon such Holder's order shall be valid and effectual to satisfy
and discharge the liability upon such Bond to the extent of the sum or sums so paid and neither
the Issuer nor the Registrar nor any Paying Agent or other fiduciary of the Issuer shall be
affected by any notice to the contrary.

The Registrar, in any case where it is not also the Paying Agent in respect to any Series
of Bonds, forthwith (A) following the fifteenth day prior to an Interest Payment Date for such
Series; (B) following the fifteenth day next preceding the date of first mailing of notice of
redemption of any Bonds of such Series; and (C) at any other time as reasonably requested by
the Paying Agent of such Series, shall certify and furnish to such Paying Agent the names,
addresses and holdings of Bondholders and any other relevant information reflected in the
registration books. Any Paying Agent of any fully registered Bond shall effect payment of
interest on such Bonds by mailing a check or draft to the Holder entitled thereto or may, in lieu
thereof, upon the request and at the expense of such Holder, transmit such payment by bank
wire transfer or other such electronic method of payment for the account of such Holder.

In all cases in which the privilege of exchanging Bonds or transferring Bonds is
exercised, the Issuer shall execute and the Registrar shall authenticate and deliver such Bonds in
accordance with the provisions of this Master Resolution. Execution of Bonds pursuant to
Section 2.04 hereof for purposes of exchanging, replacing or transferring Bonds may occur at the
time of the original delivery of the Series of which such Bonds are a part. All Bonds
surrendered in any such exchanges or transfers shall be held by the Registrar in safekeeping
until directed by the Issuer to be canceled by the Registrar. For every such exchange or transfer
of Bonds, the Issuer or the Registrar may make a charge sufficient to reimburse it for any tax,
fee, expense or other governmental charge required to be paid with respect to such exchange or
transfer. The Issuer and the Registrar shall not be obligated to make any such exchange or
transfer of Bonds of any Series during the fifteen days next preceding an Interest Payment Date
on the Bonds of such Series (other than Variable Rate Bonds), or, in the case of any proposed
redemption of Bonds of such Series, then during the fifteen days next preceding the date of the
first mailing of notice of such redemption and continuing until such redemption date.

SECTION 2.09. Coupon Bonds; Capital Appreciation Bonds; Variable Rate Bonds. The
Issuer, at its discretion, may by Supplemental Resolution authorize the issuance of coupon
Bonds, registrable as to principal only or as to both principal and interest, Capital Appreciation
Bonds or Variable Rate Bonds. Such Supplemental Resolution shall provide for the
negotiability, transfer, interchangeability, denominations and form of such Bonds and, if
applicable, coupons appertaining thereto. Coupon Bonds (other than Taxable Bonds) shall only
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SECTION 2.07. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Bond shall
become mutilated, or be destroyed, stolen or lost, the Issuer may, in its discretion, issue and
deliver, and the Registrar shall authenticate, a new Bond of like tenor as the Bond so mutilated,
destroyed, stolen or lost (e.g., Serial Bonds will be exchanged for Serial Bonds and Capital
Appreciation Bonds will be exchanged for Capital Appreciation Bonds), in exchange and
substitution for such mutilated Bond upon surrender and cancellation of such mutilated Bond
or in lieu of and substitution for the Bond destroyed, stolen or lost, and upon the Holder
furnishing the Issuer and the Registrar proof of such Holder's ownership thereof and
satisfactory indemnity and complying with such other reasonable regulations and conditions as
the Issuer or the Registrar may prescribe and paying such expenses as the Issuer and the
Registrar may incur. All Bonds so surrendered or otherwise substituted shall be canceled by
the Registrar. If any of the Bonds shall have matured or be about to mature, instead of issuing a
substitute Bond, the Issuer may pay the same or cause the Bond to be paid, upon being
indemnified as aforesaid, and if such Bonds be lost, stolen or destroyed, without surrender
thereof.

Any such duplicate Bonds issued pursuant to this Section 2.07 shall constitute original,
additional contractual obligations on the part of the Issuer whether or not the lost, stolen or
destroyed Bond be at any time found by anyone, and such duplicate Bond shall be entitled to
equal and proportionate benefits and rights as to lien on the Pledged Funds to the same extent
as all other Bonds issued hereunder.

SECTION 2.08. Transfer. Bonds, upon surrender thereof at the office of the Registrar
with a written instrument of transfer satisfactory to the Registrar, duly executed by the Holder
thereof or such Holder's attorney duly authorized in writing, may, at the option of the Holder
thereof, be exchanged for an equal aggregate principal amount of registered Bonds of the same
Series, maturity of any other authorized denominations and type (e.g., Serial Bonds will be
exchanged for Serial Bonds and Capital Appreciation Bonds will be exchanged for Capital
Appreciation Bonds).

The Bonds issued under this Master Resolution shall be and have all the qualities and
incidents of negotiable instruments under the law merchant and the Uniform Commercial Code
of the State, subject to the provisions for registration and transfer contained in this Master
Resolution and in the Bonds. So long as any of the Bonds shall remain Outstanding, the Issuer
shall maintain and keep, at the office of the Registrar, books for the registration and transfer of
the Bonds.

Each Bond shall be transferable only upon the books of the Issuer, at the office of the
Registrar, under such reasonable regulations as the Issuer may prescribe, by the Holder thereof
in person or by such Holder's attorney duly authorized in writing upon surrender thereof
together with a written instrument of transfer satisfactory to the Registrar duly executed and
guaranteed by the Holder or such Holder's duly authorized attorney. Upon the transfer of any
such Bond, the Issuer shall issue, and cause to be authenticated, in the name of the transferee a

be issued if an opinion of Bond Counsel is received to the effect that issuance of such coupon
Bonds will not adversely affect the exclusion from gross income of interest earned on such
Bonds for federal income tax purposes.

SECTION 2.10. Form of Bonds. The text of the Bonds of each Series shall be in the form
attached hereto as Exhibit A, except as otherwise provided pursuant to Section 2.09 hereof, with
such non-material omissions, insertions and variations as may be necessary and/or desirable
and approved by the Mayor prior to the issuance thereof (which necessity and/or desirability
and approval shall be presumed by the Issuer's delivery of the Bonds to the purchaser or
purchasers thereof), and as may be authorized or permitted by this Master Resolution or
Supplemental Resolution.

ARTICLE IIT

REDEMPTION OF BONDS

SECTION 3.01. Privilege of Redemption. Unless provided to the contrary in a
Supplemental Resolution, the terms of this Article III shall apply to redemption of Bonds other
than Variable Rate Bonds. The terms and provisions relating to redemption of Variable Rate
Bonds shall be provided by Supplemental Resolution.

SECTION 3.02. Selection of Bonds to be Redeemed. The Bonds shall be redeemed only
in the principal amount of $5,000 each and integral multiples thereof. The Issuer shall, at least
thirty days prior to the redemption date (unless a shorter time period shall be satisfactory to the
Registrar) notify the Registrar of such redemption date and of the principal amount of Bonds to
be redeemed. For purposes of any redemption of less than all of the Outstanding Bonds of a
single maturity, the particular Bonds or portions of Bonds to be redeemed shall be selected not
more than thirty days prior to the redemption date by the Registrar from the Outstanding
Bonds of the maturity or maturities designated by the Issuer by such method as the Registrar
shall deem fair and appropriate and which may provide for the selection for redemption of
Bonds or portions of Bonds in principal amounts of $5,000 and integral multiples thereof.

If less than all of the Outstanding Bonds of a single maturity are to be redeemed, the
Registrar shall promptly notify the Issuer and Paying Agent (if the Registrar is not the Paying
Agent for such Bonds) in writing of the Bonds or portions of Bonds selected for redemption
and, in the case of any Bond selected for partial redemption, the principal amount thereof to be
redeemed.

SECTION 3.03. Notice of Redemption. Unless waived by any Holder of Bonds to be
redeemed, notice of any redemption made pursuant to this section shall be given by the
Registrar on behalf of the Issuer by mailing a copy of an official redemption notice by registered
or certified mail at least thirty days and not more than sixty days prior to the date fixed for



redemption to each Holder of Bonds to be redeemed at the address of such Holder shown on
the registration books maintained by the Registrar or at such other address as shall be furnished
in writing by such Holder to the Registrar; provided, however, that no defect in any notice
given pursuant to this Section to any Holder of Bonds to be redeemed nor failure to give such
notice shall in any manner defeat the effectiveness of a call for redemption as to all other
Holders of Bonds to be redeemed.

Every official notice of redemption shall be dated and shall state:
(1) the redemption date,
) the Redemption Price,

3) if less than all Outstanding Bonds are to be redeemed, the number (and, in the
case of a partial redemption of any Bond, the principal amount) of each Bond to be redeemed,

4) that, on the redemption date, the Redemption Price will become due and payable
upon each such Bond or portion thereof called for redemption, and that interest thereon shall
cease to accrue from and after said date, and

(5) that such Bonds to be redeemed, whether as a whole or in part, are to be
surrendered for payment of the Redemption Price at the designated office of the Registrar.

Prior to any redemption date, the Issuer shall deposit with the Registrar an amount of
money sufficient to pay the Redemption Price of all the Bonds or portions of Bonds which are to
be redeemed on that date.

Official notice of redemption having been given and the Redemption Price having been
deposited as aforesaid, the Bonds or portions of Bonds to be redeemed shall, on the redemption
date, become due and payable at the Redemption Price therein specified, and from and after
such date (unless the Issuer shall default in the payment of the Redemption Price) such Bonds
or portions of Bonds shall cease to bear interest. Upon surrender of such Bonds for redemption
in accordance with said notice, such Bonds shall be paid by the Registrar at the Redemption
Price. Installments of interest due on or prior to the redemption date shall be payable as herein
provided for payment of interest. Upon surrender for any partial redemption of any Bond,
there shall be prepared for the Holder a new Bond or Bonds of the same maturity in the amount
of the unpaid principal of such partially redeemed Bond. All Bonds which have been redeemed
shall be canceled and destroyed by the Registrar and shall not be reissued.

Notwithstanding the foregoing or any other provision hereof, notice of optional
redemption pursuant to this Section 3.03 may be conditioned upon the occurrence or non-
occurrence of such event or events as shall be specified in such notice of optional redemption
and may also be subject to rescission by the Issuer if expressly set forth in such notice.
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Pledged Funds to the payment of the principal of or Redemption Price, if applicable, and
interest on the Bonds in accordance with the provisions hereof.

SECTION 4.03. Construction Fund. The Issuer covenants and agrees to establish a
separate fund in a bank or trust company in the State, which is eligible under the laws of such
State to receive funds of the Issuer, to be known as the "City of Tallahassee, Florida Capital
Bonds, Construction Fund" (the "Construction Fund"), which shall be used only for payment of
the Costs of a Project. Moneys in the Construction Fund which derive from a particular Series
of Bonds, until applied as payment of any item of the Project Costs, in the manner hereinafter
provided, shall be held in trust by the Issuer and shall be subject to a lien and charge in favor of
the Holders of such Series of Bonds and for the further security of such Holders.

SECTION 4.04. Funds and Accounts. The Issuer covenants and agrees to establish with
a bank or trust company in the State of Florida, which is eligible under the laws of such State to
receive funds of the Issuer, separate funds to be known as the "City of Tallahassee, Florida
Capital Bonds Revenue Fund" (the "Revenue Fund") and the "City of Tallahassee, Florida
Capital Bonds Debt Service Fund" (the "Debt Service Fund"). The Issuer shall maintain in the
Revenue Fund two separate accounts: the "Restricted Revenue Account” and the "Unrestricted
Revenue Account.” The Issuer shall maintain in the Debt Service Fund four separate accounts:
the "Interest Account," the "Principal Account,” the "Bond Amortization Account," and the
"Reserve Account." Moneys in the aforementioned funds and accounts, other than the
Unrestricted Revenue Account, until applied in accordance with the provisions hereof, shall be
subject to a lien and charge in favor of the Holders and for the further security of the Holders.
All Pledged Revenues deposited in the Unrestricted Revenue Account shall no longer be subject
to a lien and charge in favor of the Holders.

The Issuer shall at any time, and from time to time, appoint one or more depositories to
hold, for the benefit of the Bondholders, any one or more of the funds and accounts established
hereby. Such depository or depositories shall perform at the direction of the Issuer the duties of
the Issuer in depositing, transferring and disbursing moneys to and from each of such funds
and accounts as herein set forth, and all records of such depository in performing such duties
shall be open at all reasonable times to inspection by the Issuer and its agents and employees.
Any such depository shall be a bank or trust company duly authorized to exercise corporate
trust powers and subject to examination by federal or state authority, of good standing, and
having a combined capital, surplus and undivided profits aggregating not less than ten million
dollars ($10,000,000).

SECTION 4.05. Flow of Funds.
(A)  Upon the issuance of a Series of Bonds, the Issuer shall deposit the Pledged
Revenues into the Restricted Revenue Account promptly upon receipt thereof. The moneys in

the Restricted Revenue Account shall be deposited or credited on or before the 21st day of each
month, commencing with the month in which delivery of the Series of Bonds shall be made to
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SECTION 3.04. Redemption of Portions of Bonds. Any Bond which is to be redeemed
only in part shall be surrendered at any place of payment specified in the notice of redemption
(with due endorsement by, or written instrument of transfer in form satisfactory to, the
Registrar duly executed by, the Holder thereof or such Holder's attorney duly authorized in
writing) and the Issuer shall execute and the Registrar shall authenticate and deliver to the
Holder of such Bond, without service charge, a new Bond or Bonds, of the same interest rate
and maturity, and of any authorized denomination as requested by such Holder, in an
aggregate principal amount equal to and in exchange for the unredeemed portion of the
principal of the Bonds so surrendered.

SECTION 3.05. Payment of Redeemed Bonds. Notice of redemption having been given
substantially as aforesaid, the Bonds or portions of Bonds so to be redeemed shall, on the
redemption date, become due and payable at the Redemption Price therein specified, and from
and after such date (unless the Issuer shall default in the payment of the Redemption Price)
such Bonds or portions of Bonds shall cease to bear interest. Upon surrender of such Bonds for
redemption in accordance with said notice, such Bonds shall be paid by the Registrar and/or
Paying Agent at the appropriate Redemption Price, plus accrued interest. All Bonds which
have been redeemed shall be canceled by the Registrar and shall not be reissued.

ARTICLE IV

SECURITY, SPECIAL FUNDS AND
APPLICATION THEREOF

SECTION 4.01. Bonds not to be Indebtedness of Issuer. THE BONDS SHALL NOT BE
OR CONSTITUTE GENERAL OBLIGATIONS OR INDEBTEDNESS OF THE ISSUER AS
"BONDS" WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
PROVISION, BUT SHALL BE SPECIAL OBLIGATIONS OF THE ISSUER, PAYABLE SOLELY
FROM AND SECURED BY A LIEN UPON AND PLEDGE OF THE PLEDGED FUNDS. NO
HOLDER OF ANY BOND SHALL EVER HAVE THE RIGHT TO COMPEL THE EXERCISE OF
ANY AD VALOREM TAXING POWER TO PAY SUCH BOND, OR BE ENTITLED TO
PAYMENT OF SUCH BOND FROM ANY MONEYS OF THE ISSUER EXCEPT FROM THE
PLEDGED FUNDS IN THE MANNER PROVIDED HEREIN.

The Pledged Funds shall immediately be subject to the lien of this pledge without any
physical delivery thereof or further act, and the lien of this pledge shall be valid and binding as
against all parties having claims of any kind in tort, contract or otherwise against the Issuer.

SECTION 4.02. Security for Bonds. The payment of the principal of or Redemption
Price, if applicable, and interest on the Bonds shall be secured forthwith equally and ratably by
a pledge of and lien upon the Pledged Funds. The Issuer does hereby irrevocably pledge the
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the purchaser or purchasers thereof, or such later date as hereinafter provided, in the following
manner and in the following order of priority:

(1) Interest Account. The Issuer shall deposit into or credit to the Interest
Account the sum which, together with the balance in said Interest Account, shall equal
the interest on all Outstanding Bonds accrued and unpaid and to accrue to the end of the
then current calendar month. Moneys in the Interest Account shall be used to pay
interest on the Bonds as and when the same become due, whether by redemption or
otherwise, and for no other purpose. The Issuer shall adjust the amount of the deposit
into the Interest Account no later than the month immediately preceding any Interest
Payment Date so as to provide sufficient moneys in the Interest Account to pay the
interest on the Bonds coming due on such Interest Payment Date.

2) Principal Account. Next, the Issuer shall deposit into or credit to the
Principal Account the sum which, together with the balance in said Principal Account,
shall equal the principal amounts on all Outstanding Serial Bonds due and unpaid and
that portion of the principal next due within one year which would have accrued on said
Serial Bonds during the then current calendar month if such principal amounts were
deemed to accrue monthly (assuming that a year consists of twelve equivalent calendar
months of thirty days each) in equal amounts from the next preceding principal
payment due date, or, if there is no such preceding principal payment due date, from a
date one year preceding the due date of such principal amount. Moneys in the Principal
Account shall be used to pay the principal of the Serial Bonds as and when the same
shall mature, and for no other purpose. The Issuer shall adjust the amount of deposit to
the Principal Account no later than the month immediately preceding any principal
payment date so as to provide sufficient moneys in the Principal Account to pay the
principal on Serial Bonds becoming due on such principal payment date.

3) Bond Amortization Account. Commencing in the month which is one
year prior to any Amortization Installment due date, the Issuer shall deposit into or
credit to the Bond Amortization Account the sum which, together with the balance in
said Bond Amortization Account, shall equal the Amortization Installments on all Term
Bonds Outstanding due and unpaid and that portion of the Amortization Installments of
all Term Bonds Outstanding next due which would have accrued on such Term Bonds
during the then current calendar month if such Amortization Installments were deemed
to accrue monthly (assuming that a year consists of twelve equivalent calendar months
having thirty days each) in equal amounts from the next preceding Amortization
Installment due date, or, if there is no such preceding Amortization Installment due
date, from a date one year preceding the due date of such Amortization Installment.
Moneys in the Bond Amortization Account shall be used to purchase, redeem or pay
Term Bonds in the manner herein provided, and for no other purpose. The Issuer shall
adjust the amount of the deposit into the Bond Amortization Account not later than the
21+ day of the month immediately preceding any date for payment of an Amortization
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Installment so as to provide sufficient moneys in the Bond Amortization Account to pay
the Amortization Installments on the Bonds coming due on such date. Payments to the
Bond Amortization Account shall be on a parity with payments to the Principal
Account.

Amounts accumulated in the Bond Amortization Account with respect to any
Amortization Installment (together with amounts accumulated in the Interest Account
with respect to interest, if any, on the Term Bonds for which such Amortization
Installment was established) may be applied by the Issuer, on or prior to the sixtieth day
preceding the due date of such Amortization Installment (a) to the purchase of Term
Bonds of the Series and maturity for which such Amortization Installment was
established, at a price not greater than the Redemption Price at which such Term Bonds
may be redeemed on the first date thereafter on which such Term Bonds shall be subject
to redemption, or (b) to the redemption at the applicable Redemption Price of such Term
Bonds, if then redeemable by their terms. The applicable Redemption Price (or principal
amount of maturing Term Bonds) of any Term Bonds so purchased or redeemed shall be
deemed to constitute part of the Bond Amortization Account until such Amortization
Installment date, for the purposes of calculating the amount of such Bond Amortization
Account. As soon as practicable after the sixtieth day preceding the due date of any
such Amortization Installment, the Issuer shall proceed to call for redemption on such
due date, by causing notice to be given as provided in Section 3.03 hereof, Term Bonds
of the Series and maturity for which such Amortization Installment was established
(except in the case of Term Bonds maturing on an Amortization Installment date) in
such amount as shall be necessary to complete the retirement of the unsatisfied balance
of such Amortization Installment. The Issuer shall pay out of the Bond Amortization
Account and the Interest Account to the appropriate Paying Agents, on or before the day
preceding such redemption date (or maturity date), the amount required for the
redemption (or for the payment of such Term Bonds then maturing), and such amount
shall be applied by such Paying Agents to such redemption (or payment). All expenses
in connection with the purchase or redemption of Term Bonds shall be paid by the
Issuer from the Revenue Fund.

(4) Reserve Account. Next, the Issuer shall deposit into or credit to the
Reserve Account, or subaccount established therein by Supplemental Resolution, a sum
sufficient to maintain therein an amount equal to the Reserve Account Requirement.
Moneys in the Reserve Account shall be used only for the purpose of the payment of
maturing principal of, interest, or Amortization Installments when the other moneys in
the Debt Service Fund are insufficient therefor, and for no other purpose. However,
whenever the moneys on deposit in the Reserve Account exceed the Reserve Account
Requirement, such excess shall be withdrawn and deposited into the Interest Account.

Upon the issuance of any Additional Parity Obligations under the terms,
limitations and conditions as herein provided, unless otherwise provided by
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(B) The Issuer, in its discretion, may use moneys in the Principal Account and the
Interest Account to purchase or redeem Bonds coming due on the next principal payment date,
provided such purchase or redemption does not adversely affect the Issuer's ability to pay the
principal or interest coming due on such principal payment date on the Bonds not so purchased
or redeemed.

(C) At least one business day prior to the date established for payment of any
principal of or Redemption Price, if applicable, or interest on the Bonds, the Issuer shall
withdraw from the appropriate account of the Debt Service Fund and deposit such with the
Paying Agent for the Bonds to be paid, sufficient moneys to pay such principal of, Redemption
Price, if applicable, or interest on said Bonds.

SECTION 4.06. Investments. The Construction Fund, the Restricted Revenue Account
and the Debt Service Fund shall be continuously secured in the manner by which the deposit of
public funds are authorized to be secured by the laws of the State and the investment policy of
the Issuer. Moneys on deposit in the Construction Fund, the Restricted Revenue Account and
the Debt Service Fund may be invested and reinvested in Permitted Investments maturing no
later than the date on which the moneys therein will be needed. Any and all income received
by the Issuer from the investment of moneys in each account of the Construction Fund, the Debt
Service Fund (but, with respect to the Reserve Account, only to the extent that the amount
therein is less than the Reserve Account Requirement) and the Restricted Revenue Account
shall be retained in such respective fund or account unless otherwise required by applicable
law. To the extent that the amount in the Reserve Account is equal to or greater than the
Reserve Account Requirement, any and all income received by the Issuer from the investment
of moneys therein shall be transferred, upon receipt, and deposited into the Interest Account.

Nothing contained in this Master Resolution shall prevent any Permitted Investments
acquired as investments of or security for funds held under this Master Resolution from being
issued or held in book-entry form on the books of the Department of the Treasury of the United
States.

SECTION 4.07. Separate Accounts. The moneys required to be accounted for in each of
the foregoing funds and accounts established herein may be deposited in a single bank account,
and funds allocated to the various funds and accounts established herein may be invested in a
common investment pool, provided that adequate accounting records are maintained to reflect
and control the restricted allocation of the moneys on deposit therein and such investments for
the various purposes of such funds and accounts as herein provided.

The designation and establishment of the various funds and accounts in and by this
Master Resolution shall not be construed to require the establishment of any completely
independent, self-balancing funds as such term is commonly defined and used in governmental
accounting, but rather is intended solely to constitute an earmarking of certain revenues for
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Supplemental Resolution, the Issuer shall, on the date of delivery of such Additional
Parity Obligations, increase the sum required to be accumulated and maintained on
deposit in the Reserve Account to be at least equal to the Reserve Account Requirement
on all Outstanding Bonds including the Additional Parity Obligations then issued. Such
required sum may be paid in full or in part from the proceeds of such Additional Parity
Obligations.

The Issuer may also establish a separate subaccount in the Reserve Account for
any Series of Bonds and provide a pledge of such subaccount to the payment of such
Series of Bonds apart from the pledge provided herein. To the extent a Series of Bonds is
secured separately by a subaccount of the Reserve Account, the Holders of such Bonds
shall not be secured by any other moneys in the Reserve Account. Moneys in a separate
subaccount of the Reserve Account shall be maintained at the Reserve Account
Requirement applicable to such Series of Bonds secured by the subaccount; provided,
however, the Supplemental Resolution authorizing such Series of Bonds may establish
the Reserve Account Requirement relating to such separate subaccount of the Reserve
Account at such level as the Issuer deems appropriate, including an amount equal to
zero.

Notwithstanding the foregoing provisions, in lieu of the required cash deposits,
if any, into the Reserve Account, subject to the written consent of the Insurer or Insurers,
the Issuer may, at any time, cause to be deposited into the Reserve Account a Reserve
Account Policy for the benefit of the Bondholders in an amount equal to the difference
between the Reserve Account Requirement and the sums then on deposit in the Reserve
Account, if any. Such Reserve Account Policy shall be payable to the Paying Agent
(upon the giving of notice as required thereunder) on any Interest Payment Date on
which a deficiency exists which cannot be cured by funds in any other fund or account
held pursuant to this Master Resolution and available for such purpose. Repayment of
draws made from a Reserve Account Policy provided pursuant to this paragraph, shall
be made in accordance with a Supplemental Resolution.

Whenever the amount in the Reserve Account, together with the other amounts
in the Debt Service Fund, are sufficient to fully pay all Outstanding Bonds in accordance
with their terms (including principal or applicable Redemption Price and interest
thereon), the funds on deposit in the Reserve Account may be transferred to the other
accounts of the Debt Service Fund for the payment of the Bonds.

) Unrestricted Revenue Account. The balance of any moneys after the
deposits required by Sections 4.05(A)(1) through 4.05(A)(4) hereof may be transferred, at
the discretion of the Issuer, to the Unrestricted Revenue Account or to any other
appropriate fund or account of the Issuer and may be used for any lawful purpose.
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certain purposes and to establish certain priorities for application of such revenues as herein
provided.

ARTICLE V

SUBORDINATED INDEBTEDNESS,
ADDITIONAL PARITY OBLIGATIONS, AND COVENANTS OF ISSUER

SECTION 5.01.  Subordinated Indebtedness. The Issuer will not issue any other
obligations, except under the conditions and in the manner provided herein, payable from the
Pledged Revenues or voluntarily create or cause to be created any debt, lien, pledge,
assignment, encumbrance or other charge having priority to or being on a parity with the lien
thereon in favor of the Bonds and the interest thereon. The Issuer may at any time or from time
to time issue evidences of indebtedness payable in whole or in part out of the Pledged Funds
and which may be secured by a pledge of the Pledged Revenues; provided, however, that such
pledge shall be, and shall expressly state therein, subordinated in all respects to the pledge of
the Pledged Revenues created by this Master Resolution. The Issuer shall have the right to
covenant with the holders from time to time of any Subordinated Indebtedness to add to the
conditions, limitations and restrictions under which any Additional Parity Obligations may be
issued pursuant to Section 5.02 hereof. The Issuer agrees to pay promptly any Subordinated
Indebtedness as the same shall become due.

SECTION 5.02. Issuance of Additional Parity Obligations.. No Additional Parity
Obligations, payable on a parity with the Bonds then Outstanding pursuant to this Master
Resolution, shall be issued except upon the conditions and in the manner herein provided. The
Issuer may issue one or more Series of Additional Parity Obligations to finance the Cost of a
Project, or the completion of a Project or refunding any or all Outstanding Bonds or of any
Subordinated Indebtedness of the Issuer.

No such Additional Bonds shall be issued unless the following conditions are complied
with:

(A) There shall have been obtained and filed with the Issuer a certificate of the City
Treasurer-Clerk (1) stating that he or she has examined the books and records of the Issuer
relating to the Pledged Revenues which have been received by the Issuer for deposit to the
Restricted Revenue Account; (2) stating the aggregate amount of the Pledged Revenues received
by the Issuer for the fiscal year immediately preceding the date of issuance of such Additional
Parity Obligations or for any consecutive twelve (12) months designated by the Issuer within
the eighteen (18) months immediately preceding the date of delivery of such Additional Parity
Obligations with respect to which such certificate is made; and (3) that the aggregate proceeds
of the Pledged Revenues for such preceding fiscal year or any consecutive twelve (12) months
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designated by the Issuer within the eighteen (18) months immediately preceding the date of
delivery of such Additional Parity Obligations with respect to which such certificate equals at
least one hundred twenty-five percent (125%) of the Maximum Debt Service Requirement
computed on a basis which includes both (i) all Bonds then Outstanding and (ii) the Additional
Parity Obligations after adjustment for retirements, if any, from the proceeds of the Additional
Parity Obligations with respect to which such certificate is made. In the event legislation is
amended to provide for additional Pledged Revenues to be distributed to the Issuer, the Issuer
may then for the purpose of determining whether there are sufficient Pledged Revenues to meet
the coverage tests specified in this Section 5.02(A), have the City Treasurer-Clerk assume that
such additional Pledged Revenues were in effect during the applicable Fiscal Year.

(B) Additional Parity Obligations shall be deemed to have been issued pursuant to
this Master Resolution the same as the Outstanding Bonds, and all of the other covenants and
other provisions of this Master Resolution (except as to details of such Additional Parity
Obligations inconsistent therewith) shall be for the equal benefit, protection and security of the
Holders of all Bonds issued pursuant to this Master Resolution. All Bonds, regardless of the
time or times of their issuance, shall rank equally with respect to their lien on the Pledged
Funds and their sources and security for payment therefore without preference of any Bond
over any other.

(C)  In the event any Additional Parity Obligations are issued for the purpose of
refunding any Bonds then Outstanding, the conditions of Section 5.02 (A) shall not apply,
provided that the issuance of such Additional Parity Obligations shall not result in an increase
in the aggregate amount of principal of and interest on the Outstanding Bonds becoming due.
The conditions of Section 5.02(A) hereof shall apply to Additional Parity Obligations issued to
refund Subordinated Indebtedness and to Additional Parity Obligations issued for refunding
purposes which cannot meet the conditions of this paragraph.

(D) The Issuer shall not be in default in the carrying out of any of the obligations
assumed under this Master Resolution and no event of default shall have occurred under this
Master Resolution and shall be continuing, and all payments required by this Master Resolution
to be made into the funds and accounts established hereunder shall have been made to the full
extent required.

(E) The Supplemental Resolution authorizing the issuance of the Additional Parity
Obligations shall recite that all of the covenants contained herein will be applicable to such
Additional Parity Obligations.

SECTION 5.03. Bond Anticipation Notes. Subject to Sections 5.01 and 5.02 hereof, the
Issuer may issue notes in anticipation of the issuance of Bonds which shall have such terms and
details and be secured in such manner, not inconsistent with this Master Resolution, as shall be
provided by Resolution of the Issuer.
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(D) The Issuer may, if it so elects, issue one or more Series of Taxable Bonds the
interest on which is (or may be) includable in the gross income of the Holder thereof for federal
income tax purposes, so long as each Bond of such Series states in the body thereof that interest
payable thereon is (or may be) subject to federal income taxation and provided that the issuance
thereof will not cause the interest on any other Bonds theretofore issued hereunder to be or
become includable in the gross income of the Holder thereof for federal income tax purposes.
The covenants set forth in paragraphs (A), (B) and (C) of this Section 5.07 shall not apply to any
Taxable Bonds.

(E) There is hereby created and established a fund to be known as the "City of
Tallahassee, Florida Capital Bonds Rebate Fund" (the "Rebate Fund"), and a separate account
therein for each Series of Bonds. The Issuer shall deposit into the appropriate account in the
Rebate Fund, from investment earnings on moneys deposited in the other funds and accounts
created hereunder, or from any other legally available funds of the Issuer, an amount equal to
the Rebate Amount for such Rebate Year. The Issuer shall use such moneys deposited in the
appropriate account in the Rebate Fund only for the payment of the Rebate Amount to the
United States as required by this Section 5.07. In complying with the foregoing, the Issuer may
rely upon any instructions or opinions from Bond Counsel.

If any amount shall remain in the Rebate Fund after payment in full of all Bonds issued
hereunder that are not Taxable Bonds and after payment in full of the Rebate Amount to the
United States in accordance with the terms hereof, such amounts shall be available to the Issuer
for any lawful purpose.

The Rebate Fund shall be held separate and apart from all other funds and accounts of
the Issuer, shall not be impressed with a lien in favor of the Bondholders and the moneys
therein shall be available for use only as herein provided.

ARTICLE VI
DEFAULTS AND REMEDIES
SECTION 6.01. Events of Default. The following events shall each constitute an "Event

of Default:"

(A)  The Issuer shall fail to make a payment of the principal of, Amortization
Installment, Redemption Price or interest on any Bond when due.

(B) There shall occur the dissolution or liquidation of the Issuer, or the filing by the

Issuer of a voluntary petition in bankruptcy, or the commission by the Issuer of any act of
bankruptcy, or adjudication of the Issuer as a bankrupt, or assignment by the Issuer for the
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SECTION 5.04. Books and Records. The Issuer shall keep proper books, records and
accounts of the receipts of the Pledged Revenues which shall be separate and apart from all
other records and accounts of the Issuer, showing correct and complete entries of revenues
collected and any Holders of any of the Bonds or any duly authorized agent or agents of such
Holders shall have the right at any and all reasonable times to inspect such books, records and
accounts. The Issuer shall, at least once in a year, cause the audit of such books, records and
accounts to be made by an independent firm of certified public accountants. The audit shall be
prepared in conformity with generally accepted accounting principles.

SECTION 5.05. Pledged Revenues not Subject to Repeal. The Issuer has full power to
irrevocably pledge such Pledged Revenues to the payment of the principal of and interest on
the Bonds, and the pledging of such Pledged Revenues in the manner provided herein shall not
be subject to repeal or impairment by any subsequent ordinance, resolution or other
proceedings of the governing body of the Issuer or by any subsequent act of the Legislature of
Florida.

SECTION 5.06. Covenant of Pledged Revenues . The Issuer hereby covenants, that as
long as the Bonds are outstanding, it will not impair or adversely affect the rights of the Issuer
to receive the Pledged Revenues. The Issuer will proceed diligently to perform legally and
effectively all steps required on its part to collect and receive the Pledged Revenues.

SECTION 5.07. Federal Income Tax Covenants; Taxable Bonds.

(A)  The Issuer covenants with the Holders of each Series of Bonds (other than
Taxable Bonds) that it shall not use the proceeds of such Series of Bonds in any manner which
would cause the interest on such Series of Bonds to be or become includable in the gross income
of the Holder thereof for federal income tax purposes.

(B) The Issuer covenants with the Holders of each Series of Bonds (other than
Taxable Bonds) that neither the Issuer nor any Person under its control or direction will make
any use of the proceeds of such Series of Bonds (or amounts deemed to be proceeds under the
Code) in any manner which would cause such Series of Bonds to be "arbitrage bonds" within
the meaning of Section 148 of the Code and neither the Issuer nor any other Person shall do any
act or fail to do any act which would cause the interest on such Series of Bonds to become
includable in the gross income of the Holder thereof for federal income tax purposes.

©) The Issuer hereby covenants with the Holders of each Series of Bonds (other than
Taxable Bonds) that it will comply with all provisions of the Code necessary to maintain the
exclusion of interest on the Bonds from the gross income of the Holder thereof for federal
income tax purposes, including, in particular, the payment of any amount required to be
rebated to the U.S. Treasury pursuant to the Code.
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benefit of its creditors, or appointment of a receiver for the Issuer, or the entry by the Issuer into
an agreement of composition with its creditors, or the approval by a court of competent
jurisdiction of a petition applicable to the Issuer in any proceeding for its reorganization
instituted under the provisions of the Federal Bankruptcy Act, as amended, or under any
similar act in any jurisdiction which may now be in effect or hereafter enacted.

(C)  The Issuer shall default in the due and punctual performance of any other of the
covenants, conditions, agreements and provisions contained in the Bonds or in this Master
Resolution on the part of the Issuer to be performed, and such default shall continue for a
period of thirty days after written notice of such default shall have been received from the
Holders of not less than twenty-five percent (25%) of the aggregate principal amount of Bonds
Outstanding or the Insurer of such amount of Bonds. Notwithstanding the foregoing, the Issuer
shall not be deemed in default hereunder if such default can be cured within a reasonable
period of time and if the Issuer in good faith institutes curative action and diligently pursues
such action until the default has been corrected.

SECTION 6.02. Remedies. Any Holder of Bonds issued under the provisions of this
Master Resolution or any trustee or receiver acting for such Bondholders may either at law or in
equity, by suit, action, mandamus or other proceedings in any court of competent jurisdiction,
protect and enforce any and all rights under the laws of the State, or granted and contained in
this Master Resolution, and may enforce and compel the performance of all duties required by
this Master Resolution or by any applicable statutes to be performed by the Issuer or by any
officer thereof.

The Holder or Holders of Bonds in an aggregate principal amount of not less than
twenty-five percent (25%) of the Bonds then Outstanding may by a duly executed certificate in
writing appoint a trustee for Holders of Bonds issued pursuant to this Master Resolution with
authority to represent such Bondholders in any legal proceedings for the enforcement and
protection of the rights of such Bondholders and such certificate shall be executed by such
Bondholders or their duly authorized attorneys or representatives, and shall be filed in the
office of the City Clerk. Notice of such appointment, together with evidence of the requisite
signatures of the Holders of not less than twenty-five percent (25%) in aggregate principal
amount of Bonds Outstanding and the trust instrument under which the trustee shall have
agreed to serve shall be filed with the Issuer and the trustee and notice of appointment shall be
given to all Holders of Bonds in the same manner as notices of redemption are given hereunder.
After the appointment of the first trust hereunder, no further trustees may be appointed;
however, the Holders of a majority in aggregate principal amount of all the Bonds then
Outstanding may remove the trustee initially appointed and appoint a successor and
subsequent successors at any time.

SECTION 6.03. Directions to Trustee as to Remedial Proceedings. The Holders of a
majority in principal amount of the Bonds then Outstanding (or any Insurer insuring any then
Outstanding Bonds who is not in default in the performance of any of its obligations under its
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Insurance Policy) have the right, by an instrument or concurrent instruments in writing
executed and delivered to the trustee, to direct the method and place of conducting all remedial
proceedings to be taken by the trustee hereunder, provided that such direction shall not be
otherwise than in accordance with law or the provisions hereof, and that the trustee shall have
the right to decline to follow any such direction which in the opinion of the trustee would be
unjustly prejudicial to Holders of Bonds not parties to such direction.

SECTION 6.04. Remedies Cumulative. No remedy herein conferred upon or reserved
to the Bondholders is intended to be exclusive of any other remedy or remedies, and each and
every such remedy shall be cumulative, and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity or by statute.

SECTION 6.05. Waiver of Default. No delay or omission of any Bondholder to exercise
any right or power accruing upon any default shall impair any such right or power or shall be
construed to be a waiver of any such default, or an acquiescence therein; and every power and
remedy given by Section 6.02 of this Master Resolution to the Bondholders may be exercised
from time to time, and as often as may be deemed expedient.

SECTION 6.06. Application of Moneys After Default. If an Event of Default shall
happen and shall not have been remedied, the Issuer or a trustee or receiver appointed for the
purpose shall apply all Pledged Funds as follows and in the following order:

(A)  To the payment of the reasonable and proper charges, expenses and liabilities of
the trustee or receiver, Registrar and Paying Agent hereunder; and

(B) To the payment of the interest and principal or Redemption Price, if applicable,
then due on the Bonds, as follows:

FIRST: to the payment to the Persons entitled thereto of all installments of
interest then due, in the order of the maturity of such installments, and, if the amount
available shall not be sufficient to pay in full any particular installment, then to the
payment ratably, according to the amounts due on such installment, to the Persons
entitled thereto, without any discrimination or preference;

SECOND: to the payment to the Persons entitled thereto of the unpaid principal
of any of the Bonds which shall have become due at maturity or as Amortization
Installments upon mandatory redemption prior to maturity (other than Bonds called for
redemption for the payment of which moneys are held pursuant to the provisions of
Section 8.01 of this Master Resolution), in the order of their due dates, with interest upon
such Bonds from the respective dates upon which they became due, and, if the amount
available shall not be sufficient to pay in full Bonds due on any particular date, together
with such interest, then to the payment first of such interest, ratably according to the
amount of such interest due on such date, and then to the payment of such principal,

32

(G)  To specify and determine matters necessary or desirable for the issuance of
Variable Rate Bonds.

(H)  To make any other change that, in the opinion of Bond Counsel, would not
materially adversely affect the security for the Bonds.

SECTION 7.02. Supplemental Resolutions with Bondholders' Consent. Subject to the
terms and provisions contained in this Section 7.02 and Sections 7.01 and 7.03 hereof, the Holder
or Holders of not less than a majority in aggregate principal amount of the Bonds then
Outstanding shall have the right, from time to time, anything contained in this Master
Resolution to the contrary notwithstanding, to consent to and approve the adoption of such
Supplemental Resolutions hereto as shall be deemed necessary or desirable by the Issuer for the
purpose of supplementing, modifying, altering, amending, adding to or rescinding, in any
particular, any of the terms or provisions contained in this Master Resolution; provided,
however, that if such modification or amendment will, by its terms, not take effect so long as
any Bonds of any specified Series or maturity remain Outstanding, the consent of the Holders of
such Bonds shall not be required and such Bonds shall not be deemed to be Outstanding for the
purpose of any calculation of Outstanding Bonds under this Section 7.02. Any Supplemental
Resolution which is adopted in accordance with the provisions of this Section 7.02 shall also
require the written consent of the Insurer of any Bonds which are Outstanding at the time such
Supplemental Resolution shall take effect. ~Unless approved and consented to by all
Bondholders of Bonds Outstanding for a particular Series of Bonds, no Supplemental
Resolution may be approved or adopted which shall permit or require (A) an extension of the
maturity of the principal of or the payment of the interest on any Bond issued hereunder, (B)
reduction in the principal amount of any Bond or the Redemption Price or the rate of interest
thereon, (C) the creation of a lien upon or a pledge of other than the lien and pledge created by
this Master Resolution which adversely affects any Bondholders, (D) a preference or priority of
any Bond or Bonds over any other Bond or Bonds, or (E) a reduction in the aggregate principal
amount of the Bonds required for consent to such Supplemental Resolution. Nothing herein
contained, however, shall be construed as making necessary the approval by Bondholders of the
adoption of any Supplemental Resolution as authorized in Section 7.01 hereof.

If, at any time the Issuer shall determine that it is necessary or desirable to adopt any
Supplemental Resolution pursuant to this Section 7.02, the City Treasurer-Clerk shall cause the
Registrar to give notice of the proposed adoption of such Supplemental Resolution and the form
of consent to such adoption to be mailed, postage prepaid, to all Bondholders at their addresses
as they appear on the registration books. Such notice shall briefly set forth the nature of the
proposed Supplemental Resolution and shall state that copies thereof are on file at the offices of
the City Treasurer-Clerk and the Registrar for inspection by all Bondholders. The Issuer shall
not, however, be subject to any liability to any Bondholder by reason of its failure to cause the
notice required by this Section 7.02 to be mailed and any such failure shall not affect the validity
of such Supplemental Resolution when consented to and approved as provided in this Section
7.02.
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ratably according to the amount of such principal due on such date, to the Persons
entitled thereto without any discrimination or preference; and

THIRD: to the payment of the Redemption Price of any Bonds called for optional
redemption pursuant to the provisions of this Master Resolution and the applicable
Supplemental Resolution.

ARTICLE VII

SUPPLEMENTAL RESOLUTIONS

SECTION 7.01. Supplemental Resolutions without Bondholders' Consent. The Issuer,
from time to time and at any time, may adopt such Supplemental Resolutions without the
consent of the Bondholders (which Supplemental Resolutions shall thereafter form a part
hereof) for any of the following purposes:

(A)  To cure any ambiguity or formal defect or omission or to correct any inconsistent
provisions in this Master Resolution or to clarify any matters or questions arising hereunder.

(B) To grant to or confer upon the Bondholders any additional rights, remedies,
powers, authority or security that may lawfully be granted to or conferred upon the
Bondholders.

©) To add to the conditions, limitations and restrictions on the issuance of Bonds
under the provisions of this Master Resolution other conditions, limitations and restrictions
thereafter to be observed.

(D)  To add to the covenants and agreements of the Issuer in this Master Resolution
other covenants and agreements thereafter to be observed by the Issuer or to surrender any
right or power herein reserved to or conferred upon the Issuer.

(E) To specify and determine the matters and things referred to in Sections 2.01, 2.02
or 2.09 hereof, and also any other matters and things relative to such Bonds which are not
contrary to or inconsistent with this Master Resolution as theretofore in effect, or to amend,
modify or rescind any such authorization, specification or determination at any time prior to the
first delivery of such Bonds.

(F) To authorize Additional Parity Obligations to finance the Costs of a Project or
Refunding Costs, or to change or modify the description of a Project.
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If the Holders of not less than a majority in aggregate principal amount of the Bonds
Outstanding at the time of the adoption of such Supplemental Resolution shall have consented
to and approved the adoption thereof as herein provided, no Holder of any Bond shall have any
right to object to the adoption of such Supplemental Resolution, or to object to any of the terms
and provisions contained therein or the operation thereof, or in any manner to question the
propriety of the adoption thereof, or to enjoin or restrain the Issuer from adopting the same or
from taking any action pursuant to the provisions thereof.

Upon the adoption of any Supplemental Resolution pursuant to the provisions of this
Section 7.02, this Master Resolution shall be deemed to be modified and amended in accordance
therewith, and the respective rights, duties and obligations under this Master Resolution of the
Issuer and all Holders of Bonds then Outstanding shall thereafter be determined, exercised and
enforced in all respects under the provisions of this Master Resolution as so modified and
amended.

SECTION 7.03.  Supplemental Resolutions with Insurer's Consent in lieu of
Bondholders' Consent. Notwithstanding any provisions of Section 7.02 above to the contrary, if
the Insurer of a particular Series of Bonds is not then in default in the performance of any of its
obligations under its Insurance Policy, the approvals, consents and notifications required by
Section 7.02 above to be given by or to the Holders of the Bonds, as the case may be, subject to
such Insurance Policy shall be given solely by or to the Insurer, as the case may be, and the
instrument contemplated by Section 7.02 above shall be executed solely by the Insurer and the
Holders of the Bonds subject to such Insurance Policy shall have no right to receive such
notification or give such approvals and consents or to execute such certificate except that the
adoption of Supplemental Resolutions that would have any of the effects described in (A)
through (E) in Section 7.02 above shall require the approval and consent of all Holders of Bonds
then Outstanding and the Insurer.

ARTICLE VIII

MISCELLANEOUS

SECTION 8.01. Defeasance. If the Issuer shall pay or cause to be paid, or there shall
otherwise be paid to the Holders of all Bonds, the principal or Redemption Price, if applicable,
and interest due or to become due thereon, at the times and in the manner stipulated therein
and in this Master Resolution, then the pledge of the Pledged Funds, and all covenants,
agreements and other obligations of the Issuer to the Bondholders, shall thereupon cease,
terminate and become void and be discharged and satisfied. In such event, the Paying Agents
shall pay over or deliver to the Issuer all money or securities held by them pursuant to this
Master Resolution which are not required for the payment or redemption of Bonds not
theretofore surrendered for such payment or redemption.
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Any Bonds or interest installments appertaining thereto, whether at or prior to the
maturity or redemption date of such Bonds, shall be deemed to have been paid within the
meaning of this Section 8.01 if (A) in case any such Bonds are to be redeemed prior to the
maturity thereof, there shall have been taken all action necessary to call such Bonds for
redemption and notice of such redemption shall have been duly given or provision shall have
been made for the giving of such notice, and (B) there shall have been deposited in irrevocable
trust with a banking institution or trust company by or on behalf of the Issuer either moneys in
an amount which shall be sufficient, or Federal Securities the principal of and the interest on
which when due will provide moneys which, together with the moneys, if any, deposited with
such bank or trust company at the same time shall be sufficient, to pay the principal of or
Redemption Price, if applicable, and interest due and to become due on said Bonds on and prior
to the redemption date or maturity date thereof, as the case may be. Except as hereafter
provided, neither the Federal Securities nor any moneys so deposited with such bank or trust
company nor any moneys received by such bank or trust company on account of principal of or
Redemption Price, if applicable, or interest on said Federal Securities shall be withdrawn or
used for any purpose other than, and all such moneys shall be held in trust for and be applied
to, the payment, when due, of the principal of or Redemption Price, if applicable, of the Bonds
for the payment or redemption of which they were deposited and the interest accruing thereon
to the date of maturity or redemption; provided, however, the Issuer may substitute new
Federal Securities and moneys for the deposited Federal Securities and moneys if the new
Federal Securities and moneys are sufficient to pay the principal of or Redemption Price, if
applicable, and interest on the refunded Bonds.

For purposes of determining whether Variable Rate Bonds shall be deemed to have been
paid prior to the maturity or redemption date thereof, as the case may be, by the deposit of
moneys, or specified Federal Securities and moneys, if any, in accordance with this Section 8.01,
the interest to come due on such Variable Rate Bonds on or prior to the maturity or redemption
date thereof, as the case may be, shall be calculated at the Maximum Interest Rate; provided,
however, that if on any date, as a result of such Variable Rate Bonds having borne interest at
less than the Maximum Interest Rate for any period, the total amount of moneys and specified
Federal Securities on deposit for the payment of interest on such Variable Rate Bonds is in
excess of the total amount which would have been required to be deposited on such date in
respect of such Variable Rate Bonds in order to satisfy this Section 8.01, such excess shall be
paid to the Issuer free and clear of any trust, lien, pledge or assignment securing the Bonds or
otherwise existing under this Master Resolution.

In the event the Bonds for which moneys are to be deposited for the payment thereof in
accordance with this Section 8.01 are not by their terms subject to redemption within the next
succeeding sixty (60) days, the Issuer shall cause the Registrar to mail a notice to the Holders of
such Bonds that the deposit required by this Section 8.01 of moneys or Federal Securities has
been made and said Bonds are deemed to be paid in accordance with the provisions of this
Section 8.01 and stating such maturity or redemption date upon which moneys are to be
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SECTION 8.07. Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions of this Master Resolution shall 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 void and shall be deemed separable from the
remaining covenants, agreements and provisions of this Master Resolution and shall in no way
affect the validity of any of the other covenants, agreements or provisions hereof or of the Bonds
issued hereunder.
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available for the payment of the principal of or Redemption Price, if applicable, and interest on
said Bonds.

Nothing herein shall be deemed to require the Issuer to call any of the Outstanding
Bonds for redemption prior to maturity pursuant to any applicable optional redemption
provisions, or to impair the discretion of the Issuer in determining whether to exercise any such
option for early redemption.

SECTION 8.02. Sale of Bonds. The Bonds shall be issued and sold at public or private
sale at one time or in installments from time to time and at such price or prices as shall be
consistent with the provisions of the Act, the requirements of this Master Resolution and other
applicable provisions of law and as shall be approved by Supplemental Resolution of the Issuer.

SECTION 8.03. Capital Appreciation Bonds. For the purposes of (i) receiving payment
of the redemption price of a Capital Appreciation Bond if redeemed prior to maturity, (ii)
receiving payment if the principal of all Bonds is declared immediately due and payable, (iii)
computing Annual Debt Service, and (iv) computing the amount of Holders required for any
notice, consent, request or demand hereunder for any purpose whatsoever, the principal
amount of a Capital Appreciation Bond shall be deemed to be its Compounded Amount.

SECTION 8.04. General Authority. The members of the City Commission and the
Issuer's officers, attorneys and other agents and employees are hereby authorized to perform all
acts and things required of them by this Master Resolution or desirable or consistent with the
requirements hereof for the full, punctual and complete performance of all of the terms,
covenants and agreements contained in the Bonds and this Master Resolution, and they are
hereby authorized to execute and deliver all documents which shall be required by Bond
Counsel or the initial purchasers of the Bonds to effectuate the sale of the Bonds to said initial
purchasers, including the execution of any documents or instruments which are necessary to
secure an Insurance Policy or Reserve Account Policy.

SECTION 8.05. No Third Party Beneficiaries. Except such other Persons as may be
expressly described herein or in the Bonds, nothing in this Master Resolution, or in the Bonds,
expressed or implied, is intended or shall be construed to confer upon any Person, other than
the Issuer, the Insurers, and the Holders, any right, remedy or claim, legal or equitable, under
and by reason of this Master Resolution or any provision hereof, or of the Bonds, all provisions
hereof and thereof being intended to be and being for the sole and exclusive benefit of the
Issuer, the Insurers, and the Persons who shall from time to time be the Holders.

SECTION 8.06. No Personal Liability. Neither the members of the City Commission of

the Issuer nor any person executing the Bonds shall be personally liable therefor or be subject to
any personal liability or accountability by reason of the issuance thereof.
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SECTION 8.08. Effective Date. This Master Resolution shall take effect immediately
upon its adoption.

PASSED AND ADOPTED this day of 2012.

CITY OF TALLAHASSEE, FLORIDA

Mayor
ATTEST:

By:
City Treasurer-Clerk

APPROVED AS TO FORM AND LEGALITY:

By:
City Attorney
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EXHIBIT A

FORM OF BOND
No.R-___ $

UNITED STATES OF AMERICA
STATE OF FLORIDA
LEON COUNTY, FLORIDA
CITY OF TALLAHASSEE, FLORIDA
CAPITAL BONDS
SERIES

Interest Rate Date of Issue CUSIP No.

Maturity Date

Registered Holder:
Principal Amount:

The City of Tallahassee, Florida, a municipality created and existing under and by virtue
of the laws of the State of Florida (the "Issuer"), for value received, hereby promises to pay,
solely from the Pledged Funds hereinafter described, to the Registered Holder identified above,
or registered assigns as hereinafter provided, on the Maturity Date identified above, the
Principal Amount identified above and interest on such Principal Amount from the Date of
Issue identified above or from the most recent interest payment date to which interest has been
paid at the Interest Rate per annum identified above on [ 11 and[ ] 1 of each
year commencing 1, ___, until such Principal Amount shall have been paid,
except as the provisions hereinafter set forth with respect to redemption prior to maturity may
be or become applicable hereto. Interest on this Bond will be computed on the basis of a 360-
day year consisting of twelve 30-day months.

Such Principal Amount and interest and the Redemption Price, if any, on this Bond are
payable in any coin or currency of the United States of America which, on the respective dates
of payment thereof, shall be legal tender for the payment of public and private debts. Such
Principal Amount and the Redemption Price, if any, on this Bond, are payable, upon
presentation and surrender hereof, at the designated corporate trust office of
as Paying Agent. Payment of each installment of interest shall
be made to the person in whose name this Bond shall be registered on the registration books of
the Issuer maintained by as Registrar, at the close
of business on the date which shall be the fifteenth day (whether or not a business day) of the

Neither the members of the City Commission of the Issuer nor any person executing this
Bond shall be liable personally hereon or be subject to any personal liability or accountability by
reason of the issuance hereof.

This Bond is transferable in accordance with the terms of the Resolution only upon the
books of the Issuer kept for that purpose at the designated corporate trust office of the Registrar
by the Registered Holder hereof in person or by such Holder's attorney duly authorized in
writing, upon the surrender of this Bond together with a written instrument of transfer
satisfactory to the Registrar duly executed by the Registered Holder or such Holder's attorney
duly authorized in writing, and thereupon a new Bond or Bonds in the same aggregate
principal amount shall be issued to the transferee in exchange therefor, and upon the payment
of the charges, if any, therein prescribed. The Bonds are issuable in the form of fully registered
Bonds in the denominations of $5,000 and integral multiples thereof, not exceeding the
aggregate principal amount of the Bonds maturing on the same date. The Issuer, the Registrar
and any Paying Agent may treat the Registered Holder of this Bond as the absolute owner
hereof for all purposes, whether or not this Bond shall be overdue, and shall not be affected by
any notice to the contrary. The Issuer and the Registrar shall not be obligated to make any
exchange or transfer of the Bonds during the fifteen days next preceding an interest payment
date, or in the case of any proposed redemption of the Bonds, then, during the fifteen days next
preceding the date of the first mailing of notice of such redemption.

[INSERT REDEMPTION PROVISIONS]

Notice of redemption, unless waived, is to be given by the Registrar by mailing an
official redemption notice by registered or certified mail at least 30 days prior to the date fixed
for redemption to the Registered Holders of the Bonds to be redeemed at such Holders'
addresses shown on the registration books maintained by the Registrar or at such other
addresses as shall be furnished in writing by such Registered Holders to the Registrar.
Provided, however, that no defect in any such notice to any Registered Holder of Bonds to be
redeemed nor failure to give such notice to any such Registered Holder nor failure of any such
Registered Holder to receive such notice shall in any manner defeat the effectiveness of a call for
redemption as to all other Registered Holders of Bonds to be redeemed. Notice of redemption
having been given and the Redemption Price having been deposited as aforesaid, the Bonds or
portions of Bonds to be redeemed shall, on the redemption date, become due and payable at the
redemption price therein specified, and from and after such date (unless the Issuer shall default
in the payment of the redemption price), such Bonds or portions of Bonds shall cease to bear
interest.

It is hereby certified and recited that all acts, conditions and things required to exist, to
happen and to be performed precedent to and in the issuance of this Bond, exist, have
happened and have been performed, in regular and due form and time as required by the laws
and Constitution of the State of Florida applicable thereto, and that the issuance of the Bonds
does not violate any constitutional or statutory limitations or provisions.
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calendar month next preceding each interest payment date and shall be paid by a check or draft
of such Paying Agent mailed to such Registered Holder at the address appearing on such
registration books or, at the option of such Paying Agent, and at the request and expense of
such Registered Holder, by bank wire transfer for the account of such Holder. In the event
interest payable on this Bond is not punctually paid or duly provided for by the Issuer on such
interest payment date, payment of each installment of such defaulted interest shall be made to
the person in whose name this Bond shall be registered at the close of business on a special
record date for the payment of such defaulted interest as established by notice to such
Registered Holder, not less than ten days preceding such special record date.

This Bond is one of an authorized issue of Bonds in the aggregate principal amount of
$ (the "Bonds") of like date, tenor and effect, except as to maturity date, interest rate,
denomination and number, issued for the purpose of
under the authority of and in full compliance with the
Constitution and laws of the State of Florida, particularly Chapter 166, Part II, Florida Statutes,
the municipal charter of the Issuer, and other applicable provisions of law (collectively, the
"Act"), and Resolution No.____ duly adopted by the City Commission of the Issuer on
2012, as supplemented and amended from time to time, and as particularly
supplemented by Resolution No. ___, duly adopted by the City Commission on -
2012 (collectively, the "Resolution”), and is subject to the terms and conditions of the Resolution.

The Bonds and the interest thereon are payable solely from and secured by a lien upon
and a pledge of the Pledged Revenues, and until applied in accordance with the provisions of
the Resolution, all moneys, including investments thereof, in the funds and accounts established
under the Resolution, with the exception of the Rebate Fund and the Unrestricted Revenue
Account; provided, however, that proceeds deposited in the Construction Fund in connection
with the issuance of the Bonds of this Series shall only secure this Series of Bonds (collectively,
the "Pledged Funds").

IT IS EXPRESSLY AGREED BY THE REGISTERED HOLDER OF THIS BOND THAT
THE FULL FAITH AND CREDIT OF THE ISSUER, THE STATE OF FLORIDA, OR ANY
POLITICAL SUBDIVISION THEREOF, ARE NOT PLEDGED TO THE PAYMENT OF THE
PRINCIPAL, PREMIUM, IF ANY, AND INTEREST ON THIS BOND AND THAT SUCH
HOLDER SHALL NEVER HAVE THE RIGHT TO REQUIRE OR COMPEL THE EXERCISE OF
ANY TAXING POWER OF THE ISSUER, THE STATE OF FLORIDA, OR ANY POLITICAL
SUBDIVISION THEREOF, TO THE PAYMENT OF SUCH PRINCIPAL, PREMIUM, IF ANY,
OR INTEREST ON THIS BOND. THIS BOND AND THE OBLIGATION EVIDENCED
HEREBY SHALL NOT CONSTITUTE A LIEN UPON ANY PROPERTY OF THE ISSUER, BUT
SHALL CONSTITUTE A LIEN ONLY ON, AND SHALL BE PAYABLE SOLELY FROM, THE
PLEDGED FUNDS.

This Bond shall not be valid or become obligatory for any purpose until the Certificate of
Authentication hereon shall have been signed by the Registrar.

IN WITNESS WHEREOF, the City of Tallahassee, Florida has issued this Bond and has
caused the same to be executed by the manual or facsimile signature of the Mayor, attested and
countersigned by the manual or facsimile signature of its City Treasurer-Clerk, approved as to
form by the manual or facsimile signature of its City Attorney, and its official seal or a facsimile
thereof to be affixed or reproduced hereon, all as of the ___ day of

CITY OF TALLAHASSEE, FLORIDA
(SEAL)

By:

Mayor

ATTESTED AND COUNTERSIGNED:

City Treasurer-Clerk



ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

[Insert Name, Address, Social Security or Other Identifying Number of Assignee]

the  within Bond and does hereby irrevocably constitute and  appoint
as attorneys to register the transfer of the said Bond on
the books kept for registration thereof with full power of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must be
guaranteed by a member firm of
the New York Stock Exchange or

a commercial bank or trust

NOTICE: The signature to this assignment
must correspond with the name of the
Registered Holder as it appears upon the
face of the within Bond in every particular,
company. without alteration or enlargement or any
change whatever and the Social Security or
other identifying number of such assignee
must be supplied.

The following abbreviations, when used in the inscription on the face of the within
Bond, shall be construed as though they were written out in full according to applicable laws or
regulations:

TENCOM - as tenants in common
TEN ENT - as tenants by the entireties
JT TEN-- as joint tenants with right of
survivorship and not as tenants in common

UNIF TRANS MIN ACT --

(Cust.)

Custodian for

under Uniform Transfer to Minors Act of

(State)
Additional abbreviations may also be used though not in the list above.
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CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds of the issue described in the within-mentioned Resolution.

DATE OF AUTHENTICATION:

Registrar

By:

Authorized Officer

[End of Bond Form]
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RESOLUTION NO. 12-R-49

A RESOLUTION AUTHORIZING THE ISSUANCE OF NOT TO EXCEED
$60,000,000 CITY OF TALLAHASSEE, FLORIDA CAPITAL REFUNDING
BONDS, SERIES 2012 TO DEFEASE AND REFUND CERTAIN OUTSTANDING
OBLIGATIONS OF THE ISSUER; PLEDGING REVENUES DERIVED FROM
THE GUARANTEED ENTITLEMENT, THE LOCAL GOVERNMENT HALF-
CENT SALES TAX AND THE LOCAL COMMUNICATIONS SERVICES TAX
FOR THE PAYMENT OF SAID BONDS; DELEGATING THE AWARD OF THE
SALE OF THE SERIES 2012 BONDS TO THE MAYOR; DELEGATING TO THE
MAYOR THE AUTHORITY TO DEEM FINAL FOR CERTAIN PURPOSES AND
APPROVE THE USE OF AND DISTRIBUTION OF THE PRELIMINARY
OFFICIAL STATEMENT AND THE FINAL OFFICIAL STATEMENT WITH
RESPECT TO THE SERIES 2012 BONDS; APPOINTING A REGISTRAR AND
PAYING AGENT; APPOINTING AN ESCROW AGENT AND APPROVING
THE FORM OF THE ESCROW DEPOSIT AGREEMENT; MAKING CERTAIN
COVENANTS AND AGREEMENTS IN CONNECTION THEREWITH;
PROVIDING FOR CONFLICTS; PROVIDING FOR SEVERABILITY; AND
PROVIDING FOR AN EFFECTIVE DATE.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF
TALLAHASSEE, FLORIDA, as follows:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This Resolution is adopted
pursuant to Chapter 166, Part II, Florida Statutes, Resolution No. 12-R-42 adopted on September
19, 2012 and other applicable provisions of law.

SECTION 2. DEFINITIONS. All capitalized undefined terms shall have the same
meaning as set forth in the Master Resolution, as hereinafter defined. In addition, the following
terms shall have the following meanings herein, unless the text expressly requires otherwise.
Words importing singular numbers shall include the plural number in each case and vice versa,
and words importing persons shall include firms and corporations.

“Bond Purchase Agreement” shall mean the Bond Purchase Agreement between the
Issuer and the Underwriters dated the date of sale of the Series 2012 Bonds, in substantially the
form attached hereto as Exhibit “A”.

SECTION 3. FINDINGS. It is hereby ascertained, determined and declared that:

A. On November 10, 2004, the Issuer issued its Series 2004 Bonds pursuant to
Resolution 01-R-48, as supplemented by Resolution No. 04-R-44.

B. In order to provide for the defeasance of the Defeased Bonds and the refunding
of the Refunded Bonds, the Issuer has adopted the Master Resolution.

C. The Series 2012 Bonds shall be considered Bonds under the terms and conditions
of the Master Resolution.

D. The Pledged Revenues are not now pledged or encumbered in any manner
except for the payment of the principal and interest on the Series 2004 Bonds and the payment o
the principal and interest on the Issuer’s $26,975,000 Capital Improvement Refunding Revenue
Bonds, Series 2009 on a junior and subordinate basis.

E. The principal of and interest and redemption premium, if any, on the Series 2012
Bonds and all required reserve or other payments shall be payable solely from the Pledged
Funds as herein provided. The Issuer shall never be required to levy ad valorem taxes on any
real or personal property therein to pay the principal of and interest on the Series 2012 Bonds
herein authorized or to make any other payments provided for herein. The Series 2012 Bonds
shall not constitute a lien upon any properties owned by or located within the boundaries of the
Issuer.

F. The estimated Pledged Funds will be sufficient to pay all principal of and interest
and redemption premium, if any, on the Series 2012 Bonds as the same become due, and to
make all required reserve or other payments required by the Master Resolution and this
Resolution.

G. The Issuer desires to sell its Series 2012 Bonds pursuant to a Bond Purchase
Agreement subject to certain conditions herein.

H Due to the present instability in the market for revenue obligations the interest
on which is excluded from federal gross income, the critical importance of the timing of the sale
of the Series 2012 Bonds, the timing of refunding for savings and due to the willingness of the
Underwriters to purchase the Series 2012 Bonds, it is hereby determined that it is in the best
interest of the public and the Issuer to sell the Series 2012 Bonds at a negotiated sale.

L The Issuer has been or will be provided all applicable disclosure information
required by Section 218.385(6), Florida Statutes.
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“Cede” means Cede & Co., the nominee of DTC, and any successor nominee of DTC
with respect to the Series 2012 Bonds pursuant to Section 6 hereof.

“Continuing Disclosure Certificate” shall mean that certain Continuing Disclosure
Certificate executed by the Issuer and dated the date of issuance and delivery of the Series 2012
Bonds, as it may be amended from time to time in accordance with the terms thereof.

“Defeased Bonds” shall mean the Series 2004 Bonds maturing on October 1 in the years
2013 and 2014 outstanding in the amount of $6,455,000.

“DTC” means The Depository Trust Company, New York, New York, and its successors
and assigns.

“Escrow Agent” shall mean U.S. Bank National Association, Jacksonville, Florida.

“Escrow Deposit Agreement” shall mean the escrow deposit agreement between the
Issuer and the Escrow Agent in substantially such form as attached hereto as Exhibit “B”.

“Financial Advisor” shall mean Public Financial Management, Inc., Orlando, Florida.

“Master Resolution” shall mean Resolution No. 12-R-42 of the Issuer adopted on
September 19, 2012, as amended and supplemented from time to time.

“Participants” means those broker-dealers, banks and other financial institutions from
time to time for which DTC holds Bonds as securities depository.

“Paying Agent” shall mean U.S. Bank National Association, Jacksonville, Florida.

“Refunded Bonds” shall mean the Series 2004 Bonds maturing on October 1 in the years
2015-2024 outstanding in the amount of $56,065,000.

“Registrar” shall mean U.S. Bank National Association, Jacksonville, Florida or its
successors and assigns.

“Series 2004 Bonds” shall mean the Issuer’s $86,210,000 City of Tallahassee, Florida
Capital Bonds, Series 2004, outstanding in the amount of $65,060.000.

“Underwriters” shall mean collectively, Merrill Lynch, Pierce, Fenner & Smith
Incorporated and Siebert Brandford Shank & Co., L.L.C.

SECTION 4. RESOLUTION TO CONSTITUTE CONTRACT. In consideration of the
acceptance of the Series 2012 Bonds authorized to be issued hereunder by those who shall hold
the same from time to time, this Resolution together with the Master Resolution shall be
deemed to be and shall constitute a contract between the Issuer and such Holders. The
covenants and agreements herein set forth to be performed by the Issuer shall be for the equal
benefit, protection and security of the legal Holders of any and all Series 2012 Bonds, all of
which shall be of equal rank and without preference, priority or distinction of any of the Series
2012 Bonds over any other thereof, except as expressly provided therein and herein.

SECTION 5. AUTHORIZATION OF SERIES 2012 BONDS; DEFEASANCE AND
REFUNDING. Subject and pursuant to the provisions hereof of Section 12, obligations of the
Issuer to be known as “Capital Refunding Bonds, Series 2012” are hereby authorized in the
aggregate principal amount of not exceeding $60,000,000. The defeasance of the Defeased
Bonds and the refunding of the Refunded Bonds are hereby authorized.

SECTION 6. DESCRIPTION OF SERIES 2012 BONDS. Series 2012 Bonds shall be
issued in fully registered form; shall be numbered consecutively from R-1 upward; shall be in
denominations of $5,000 each or integral multiples thereof; shall bear interest at such rate or
rates not exceeding the maximum rate allowed by State law, the actual rate or rates or method
of determining rates and the dates of payment shall be set forth in the Bond Purchase
Agreement; and shall mature on such date in such years and amounts as will be fixed by the
Bond Purchase Agreement prior to or upon the sale of the Series 2012 Bonds and may be Serial
and/or Term Bonds or integral multiples thereof.

Each Series 2012 Bond shall bear interest from the Interest Payment Date next preceding
the date on which it is authenticated, unless authenticated on an Interest Payment Date, in
which case it shall bear interest from such Interest Payment Date, or, unless authenticated prior
to the first interest payment date, in which case it shall bear interest from its date; provided,
however, that if at the time of authentication interest is in default, such Series 2012 Bond shall
bear interest from the date to which interest shall have last been paid.

A book-entry-only system of registration is hereby authorized for the Series 2012 Bonds.
So long as the Issuer shall maintain a book-entry-only system with respect to the Series 2012
Bonds, the following provisions shall apply:

A blanket issuer letter of representations (the “BLoR”) was entered into by the Issuer
with The Depository Trust Company ("DTC"). It is intended that the Series 2012 Bonds be
registered so as to participate in a global book-entry system with DTC as set forth herein and in
such BLoR. The terms and conditions of such BLoR shall govern the registration of the Series
2012 Bonds. The Series 2012 Bonds shall be initially issued in the form of a single fully
registered Series 2012 Bond for each maturity of such Series. Upon initial issuance, the
ownership of such Series 2012 Bonds shall be registered by the Registrar in the name of Cede &
Co. (DTC's partnership nominee) or such other name as may be requested by an authorized
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representative of DTC. So long as any Series 2012 Bond is registered in the name of DTC (or its
nominee), the Issuer, the Registrar and the Paying Agent may treat DTC (or its nominee) as the
sole and exclusive holder of such Series 2012 Bonds registered in its name, and all payments
with respect to the principal or redemption price of, if any, and interest on such Series 2012
Bond (“Payments”) and all notices with respect to such Series 2012 Bond ("Notices") shall be
made or given, as the case may be, to DTC. Transfers of Payments and delivery of Notices to
DTC Participants shall be the responsibility of DTC and not of the Issuer, subject to any
statutory and regulatory requirements as may be in effect from time to time. Transfers of
Payments and delivery of Notices to beneficial owners of the Bonds by DTC Participants shall
be the responsibility of such participants, indirect participants and other nominees of such
beneficial owners and not of the Issuer, subject to any statutory and regulatory requirements as
may be in effect from time to time.

Upon (a) receipt by the Issuer of written notice from DTC (i) to the effect that a
continuation of the requirement that all of the Outstanding Bonds be registered in the
registration books kept by the Registrar in the name of Cede & Co., as nominee of DTC, is not in
the best interest of the beneficial owners of the Series 0f 2012 Bonds or (ii) to the effect that DTC
is unable or unwilling to discharge its responsibilities and no substitute depository willing to
undertake the functions of DTC hereunder can be found which is willing and able to undertake
such functions upon reasonable and customary terms, (b) termination, for any reason, of the
agreement among the Issuer, the Registrar and Paying Agent and DTC evidenced by the BLoR,
or (c) determination by the Issuer that such book-entry only system should be discontinued by
the Issuer, and compliance with the requirements of any agreement between the Issuer and
DTC with respect thereto, the Series 2012 Bonds shall no longer be restricted to being registered
in the registration books kept by the Registrar in the name of Cede & Co., as nominee of DTC,
but may be registered in whatever name or names Holders shall designate, in accordance with
the provisions hereof. In such event, the Issuer shall issue and the Registrar shall authenticate,
transfer and exchange Series 2012 Bonds consistent with the terms hereof, in denominations of
$5,000 or any integral multiple thereof to the Holders thereof. The foregoing notwithstanding,
until such time as participation in the book-entry only system is discontinued, the provisions set
forth in the BLoR shall apply to the registration and transfer of the Series 2012 Bonds and to
Payments and Notices with respect thereto.

SECTION 7. PROVISIONS FOR REDEMPTION. The Series 2012 Bonds may be subject
to redemption prior to their maturity, at the option of the Issuer, at such times and in such
manner as shall be fixed by Bond Purchase Agreement at or prior to the time of sale of the
Series 2012 Bonds.

SECTION 8. APPLICATION OF PROVISIONS OF THE MASTER RESOLUTION. The
Series 2012 Bonds, herein authorized, shall for all purposes (except as herein expressly
provided) be considered to be issued under the authority of the Master Resolution, and shall be
entitled to all the protection and security provided therein for Bonds issued thereunder.

Bonds to obtain the most favorable rating and interest rate on the Series 2012 Bonds), and the
execution and delivery of the Bond Purchase Agreement by the Mayor and the City Treasurer-
Clerk shall be deemed conclusive evidence of the approval of such changes and the full and
complete satisfaction of the conditions set forth in this Section.

Notwithstanding the foregoing, the Bond Purchase Agreement shall not be executed by
the Mayor and the City Treasurer-Clerk until such time as all of the following conditions have
been satisfied:

1 Receipt by the City Treasurer-Clerk of a written offer to purchase the Series 2012
Bonds by the Underwriters substantially in the form of the Bond Purchase Agreement, said
offer to provide for, among other things, (i) the issuance of not exceeding $60,000,000 principal
amount of Series 2012 Bonds, (ii) an underwriting discount (including management fee and all
expenses) not in excess of $6.00/$1,000 of the par amount, (iii) a true interest cost of not more
than 3.50%, (iv) the maturities of the Series 2012 Bonds with the final maturity no later than
October 1, 2024 and (v) aggregate present value savings of at least 3.0% of par amount
refunded.

2. The Series 2012 Bonds shall be subject to such optional and mandatory
redemption provisions as provided in the Bond Purchase Agreement.

3. Receipt by the City Treasurer-Clerk from the Underwriters of a disclosure
statement and truth-in-bonding information complying with Section 218.385, Florida Statutes
and substantially in the form attached to the Bond Purchase Agreement.

Upon satisfaction of the conditions set forth in this Section, the Mayor and City
Treasurer-Clerk are hereby authorized to execute and deliver the Series 2012 Bonds and any
other documents, agreements or certificates relating to the Series 2012 Bonds, and are further
authorized and directed to prepare and furnish to the purchasers of the Series 2012 Bonds,
when the Series 2012 Bonds are issued, certified copies of all the proceedings and records of the
Issuer relating to the Series 2012 Bonds, and such other affidavits and certificates as may be
required to show the facts relating to the legality and marketability of the Series 2012 Bonds as
such facts appear from the books and records in the officers’ custody and control or as
otherwise known to them; and all such certified copies, certificates and affidavits, including any
heretofore furnished, shall constitute representations of the Issuer as to the truth of all
statements contained therein.

SECTION 13. RESERVE FUND. A. Establishment of Reserve Account for the Series
2012 Bonds. Pursuant to the Master Resolution, the Issuer is authorized to establish a separate
account within the Reserve Fund for the benefit of the Series 2012 Bonds. The Issuer hereby
establishes the Series 2012 subaccount in the Reserve Fund (the “Series 2012 Subaccount”). The
Issuer further authorizes the Reserve Account Requirement for the Series 2012 Bonds to be
funded by proceeds of the Series 2012 Bonds and deposited into the Series 2012 Subaccount.
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SECTION 9. SUPPLEMENTAL RESOLUTION. This Resolution shall be deemed to be a
Supplemental Resolution for purposes of the Master Resolution.

SECTION 10. APPLICATION OF SERIES 2012 BOND PROCEEDS. The proceeds,
including accrued interest and premium, if any, received from the sale of any or all of the Series
2012 Bonds shall be applied by the Issuer simultaneously with the delivery of such Series 2012
Bonds to the purchaser thereof, as follows:

A. A sum as specified in the Escrow Deposit Agreement shall be deposited pursuant
to the Escrow Deposit Agreement or such sum as specified by written certificate of the City
Treasurer-Clerk shall be applied simultaneously with the delivery of the Series 2012 Bonds to
defease the Defeased Bonds and defease and pay the Refunded Bonds.

B. To the extent not paid by the original purchaser of the Series 2012 Bonds, the
Issuer shall pay all costs and expenses in connection with the issuance, sale and delivery of the
Series 2012 Bonds.

SECTION 11. SPECIAL OBLIGATIONS OF ISSUER. The Series 2012 Bonds shall not be
or constitute general obligations or indebtedness of the Issuer as “bonds” within the meaning of
the Constitution of the State of Florida, but shall be payable solely from and secured by a lien
upon and a pledge of the Pledged Funds. No Holder or Holders of any Series 2012 Bonds
issued hereunder shall ever have the right to compel the exercise of the ad valorem taxing
power of the Issuer or taxation in any form of any property therein, or to compel the Issuer to
pay such principal and interest from any other funds of the Issuer except the Pledged Funds.

The payment of the principal of and interest on the Series 2012 Bonds shall be secured
forthwith equally and ratably by, and the Issuer hereby grants to the Holders of Series 2012
Bonds an irrevocable lien on the Pledged Funds. The Issuer does irrevocably pledge such
Pledged Funds to the payment of the principal of and interest on the Series 2012 Bonds, for the
reserves, if any, therefor and for all other required payments. Such amounts hereby pledged
shall immediately be subject to the lien of this pledge without any further physical delivery
thereof or any further act, and the lien of this pledge shall be valid and binding as against all
parties having claims of any kind in tort, contract or otherwise against the Issuer, irrespective of
whether such parties have notice thereof.

SECTION 12. DELEGATION OF AWARD OF SERIES 2012 BONDS. Subject to full
satisfaction of the conditions set forth in this Section, the City Commission of the Issuer hereby
authorizes a delegated negotiated sale of the Series 2012 Bonds to the Underwriters in
accordance with the terms of a Bond Purchase Agreement to be dated the date of sale and to be
substantially in the form attached hereto as Exhibit “A”, with such changes, amendments,
modifications, omissions and additions thereto as shall be approved by the Mayor or the City
Treasurer-Clerk in accordance with the provisions of this Section (including, without limitation,
making the final determination concerning the structuring and marketing of the Series 2012
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B. Delegation of Reserve Account Requirement. Subject to parameters set forth in this
Section, the City Commission of the Issuer hereby authorizes the City Treasurer-Clerk to
determine the Reserve Account Requirement for the Series 2012 Bonds, in consultation with the
Issuer’s Financial Advisor.

The Reserve Account Requirement for the Series 2012 Bonds shall not exceed an amount
which equals the lesser of (1) Maximum Debt Service Requirement for the Series 2012 Bonds, (2)
125% of the average annual debt service for the Series 2012 Bonds or (3) the maximum amount
allowed under the Code in order to maintain the exclusion of interest on the Series 2012 Bonds.
However, such Reserve Account Requirement may be zero, in such case no Reserve Account
would be required for the Series 2012 Bonds.

The City Treasurer-Clerk shall execute a certificate dated the date of delivery of the
Series 2012 Bonds certifying the Reserve Account Requirement for the Series 2012 Bonds.

SECTION 14. TRANSFER OF FUNDS. Moneys in the various funds and accounts
created under the resolution authorizing the Series 2004 Bonds shall be transferred as provided
by a certificate to be executed by the Mayor and the City Treasurer-Clerk.

The City Treasurer-Clerk is hereby authorized to terminate the Debt Service Reserve
Forward Delivery Agreement by and among the Issuer, US. Bank National Association,
successor to Wachovia Bank, National Association and U.S. Bank National Association,
successor to Wachovia Bank, National Association, as provider, dated as of December 10, 2004,
in connection with the reserve fund for the Series 2004 Bonds.

SECTION 15. AUTHORIZATION TO DEFEASE A PORTION OF THE SERIES 2004
BONDS. Effective upon and subject to the execution and delivery of the Escrow Deposit
Agreement, the Issuer hereby directs the City Treasurer-Clerk to take such actions as are
necessary to cause the Defeased Bonds to be defeased, including the purchase of federal
securities to be deposited into the escrow account pursuant to the Escrow Deposit Agreement.
The City Treasurer-Clerk is directed to transfer to the Escrow Agent an amount necessary to
effect the defeasance of the Defeased Bonds pursuant to the Escrow Deposit Agreement with
irrevocable instructions that the Escrow Agent hold such funds in the escrow account created
under the Escrow Deposit Agreement until the funds are applied to pay the Defeased Bonds as
set forth in the Escrow Deposit Agreement.

SECTION 16. REDEMPTION OF REFUNDED BONDS. The City Treasurer-Clerk is
hereby authorized to redeem the Refunded Bonds in accordance with the Plan of Finance, as
described in the Preliminary Official Statement. The paying agent for the Refunded Bonds is
hereby authorized to provide written notice of such redemption to the registered owners of
such Refunded Bonds and to any bondholder whose name and address are on file with the



paying agent. The Escrow Agent is hereby authorized and directed to publish a notice of
redemption, if required.

SECTION 17. INFORMATION WITH RESPECT TO THE OFFERING AND
PRELIMINARY OFFICIAL STATEMENT. The City Treasurer-Clerk, Bond Counsel to the
Issuer, Disclosure Counsel to the Issuer and the Issuer's Financial Advisor are hereby
authorized to prepare and to disseminate (or cause to be prepared and disseminated) copies of a
"Preliminary Official Statement" in the form on file in the City Treasurer-Clerk’s Office and are
also authorized to prepare and disseminate a final official statement after execution and
delivery of the Bond Purchase Agreement. At closing, the appropriate officers of the Issuer are
authorized and directed to furnish a certificate to the effect that the Preliminary Official
Statement did not as of its date and does not contain any untrue statement or omission of a
material fact. The Mayor and City Treasurer-Clerk are authorized to deem final the Preliminary
Official Statement prepared pursuant to this section for purposes of Rule 15¢2-12 (the "Rule") of
the Securities and Exchange Commission.

SECTION 18. CONTINUING DISCLOSURE. The Issuer hereby covenants and agrees
that it will comply with and carry out all of the provisions of the Continuing Disclosure
Certificate. Such Continuing Disclosure Certificate shall be in the form attached hereto as
Exhibit “C”. Notwithstanding any other provision of this Resolution, failure of the Issuer to
comply with the Continuing Disclosure Certificate will not be considered an event of default;
however, any Holder may take such actions as may be necessary and appropriate, including
seeking mandate or specific performance by court order, to cause the Issuer to comply with its
obligations under this Section. Holders of Series 2012 Bonds shall not be entitled to any
damages for failure of the Issuer to comply with the terms of the Continuing Disclosure
Certificate.

SECTION 19. APPOINTMENT OF VERIFICATION AGENT. The Arbitrage Group,
Inc. is hereby appointed to serve as verification agent (the “Verification Agent”) with respect to
the legal defeasance of the Defeased Bonds and the refunding of the Refunded Bonds.

SECTION 20. APPOINTMENT OF REGISTRAR AND PAYING AGENT. U.S. Bank
National Association, Jacksonville, Florida is hereby appointed as Registrar and Paying Agent
for the Series 2012 Bonds. The Mayor and the City Treasurer-Clerk are hereby authorized to
enter into any agreements with such Registrar and Paying Agent, which may be necessary to
reflect the obligation of such Registrar and Paying Agent to accept and perform the respective
duties imposed upon each and to effectuate the transactions contemplated, by this Resolution.

SECTION 21. APPOINTMENT OF ESCROW AGENT; AUTHORIZATION OF
EXECUTION AND DELIVERY OF ESCROW DEPOSIT AGREEMENT. U.S. Bank National
Association, Jacksonville, Florida is hereby appointed to serve as Escrow Agent (the “Escrow
Agent”) under the Escrow Deposit Agreement which is attached hereto as Exhibit “B”, and
which the Issuer hereby approves. The Mayor and the City Treasurer-Clerk are hereby
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authorized to execute and deliver the Escrow Deposit Agreement. The execution and delivery
thereof in the manner described in the preceding sentence shall constitute complete approval of
such Escrow Deposit Agreement by the Issuer, including any changes to the form being
approved, and shall be deemed to be a part of this instrument as fully and to the same extent as
if incorporated verbatim herein.

SECTION 22. CONFLICTS. All resolutions or parts of resolutions in conflict with the
provisions of this Resolution are hereby supplemented and amended to conform with the
provisions herein contained and except as otherwise modified, supplemented and amended
hereby shall remain in full force and effect.

SECTION 23. SEVERABILITY. If any word, phrase, clause, section, or portion of this
Resolution shall be held invalid or unconstitutional by a court of competent jurisdiction, such
portion or words shall be deemed a separate and independent provision and such holding shall

not affect the validity of the remaining portions thereof.

SECTION 24. EFFECTIVE DATE. This Resolution shall have effect upon adoption.

PASSED AND ADOPTED on this day of September, 2012.

CITY OF TALLAHASSEE, FLORIDA

ATTEST:
By:

Mayor

By:

City Treasurer-Clerk

Approved as to form and legality:

By:

City Attorney
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RESOLUTION NO. 14-R-10

A RESOLUTION AUTHORIZING THE ISSUANCE OF NOT TO EXCEED
$50,000,000 CITY OF TALLAHASSEE, FLORIDA CAPITAL BONDS, SERIES
2014 TO FINANCE CAPITAL PROJECTS; PLEDGING REVENUES DERIVED
FROM THE GUARANTEED ENTITLEMENT REVENUES, THE LOCAL
GOVERNMENT HALF-CENT SALES TAX, THE LOCAL COMMUNICATIONS
SERVICES TAX AND THE PUBLIC SERVICE TAX REVENUES FOR THE
PAYMENT OF SAID BONDS; DELEGATING THE AWARD OF THE SALE OF
THE SERIES 2014 BONDS TO THE MAYOR; DELEGATING TO THE MAYOR
THE AUTHORITY TO DEEM FINAL FOR CERTAIN PURPOSES AND
APPROVE THE USE OF AND DISTRIBUTION OF THE PRELIMINARY
OFFICIAL STATEMENT AND THE FINAL OFFICIAL STATEMENT WITH
RESPECT TO THE SERIES 2014 BONDS; APPOINTING A REGISTRAR AND
PAYING AGENT; AMENDING RESOLUTION NO. 12-R-42; MAKING
CERTAIN COVENANTS AND AGREEMENTS IN CONNECTION
THEREWITH; PROVIDING FOR CONFLICTS; PROVIDING FOR
SEVERABILITY; AND PROVIDING FOR AN EFFECTIVE DATE.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF
TALLAHASSEE, FLORIDA, as follows:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This Resolution is adopted
pursuant to Chapter 166, Part II, Florida Statutes, Resolution No. 12-R-42 adopted on September
19, 2012 and other applicable provisions of law.

SECTION 2. DEFINITIONS. All capitalized undefined terms shall have the same
meaning as set forth in the Master Resolution, as hereinafter defined. In addition, the following
terms shall have the following meanings herein, unless the text expressly requires otherwise.
Words importing singular numbers shall include the plural number in each case and vice versa,
and words importing persons shall include firms and corporations.

“Bond Purchase Agreement” shall mean the Bond Purchase Agreement between the
Issuer and the Underwriters dated the date of sale of the Series 2014 Bonds, in substantially the
form attached hereto as Exhibit “A”.

“Cede” shall mean Cede & Co., the nominee of DTC, and any successor nominee of DTC
with respect to the Series 2014 Bonds pursuant to Section 6 hereof.

D. The principal of and interest and redemption premium, if any, on the Series 2014
Bonds and all required reserve or other payments shall be payable solely from the Pledged
Funds as herein provided. The Issuer shall never be required to levy ad valorem taxes on any
real or personal property therein to pay the principal of and interest on the Series 2014 Bonds
herein authorized or to make any other payments provided for herein. The Series 2014 Bonds
shall not constitute a lien upon any properties owned by or located within the boundaries of the
Issuer.

E. The estimated Pledged Funds will be sufficient to pay all principal of and interest
and redemption premium, if any, on the Series 2014 Bonds, the Parity Obligations and the
Subordinate Bonds as the same become due, and to make all required reserve or other
payments required by the Master Resolution and this Resolution.

F. The Issuer desires to sell its Series 2014 Bonds pursuant to a Bond Purchase
Agreement subject to certain conditions herein.

G. Due to the present instability in the market for revenue obligations, the interest
on which is excluded from federal gross income, the critical importance of the timing of the sale
of the Series 2014 Bonds, and due to the willingness of the Underwriters to purchase the Series
2014 Bonds, it is hereby determined that it is in the best interest of the public and the Issuer to
sell the Series 2014 Bonds at a negotiated sale.

H. The Issuer has been or will be provided all applicable disclosure information
required by Section 218.385(6), Florida Statutes.

L The Issuer desires to amend the Master Resolution to add additional security to
the Parity Obligations, the Series 2014 Bonds and any Additional Parity Obligations issued
hereafter.

SECTION 4. RESOLUTION TO CONSTITUTE CONTRACT. In consideration of the
acceptance of the Series 2014 Bonds authorized to be issued hereunder by those who shall hold
the same from time to time, this Resolution together with the Master Resolution shall be
deemed to be and shall constitute a contract between the Issuer and such Holders. The
covenants and agreements herein set forth to be performed by the Issuer shall be for the equal
benefit, protection and security of the legal Holders of any and all Series 2014 Bonds, all of
which shall be of equal rank and without preference, priority or distinction of any of the Series
2014 Bonds over any other thereof, except as expressly provided therein and herein.

SECTION 5.  AUTHORIZATION OF SERIES 2014 BONDS; AUTHORIZATION OF
THE 2014 PROJECT. Subject and pursuant to the provisions of Section 12 hereof, obligations of
the Issuer to be known as “Capital Bonds, Series 2014” are hereby authorized in the aggregate
principal amount of not exceeding $50,000,000. The 2014 Project is also hereby authorized.
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“Continuing Disclosure Certificate” shall mean that certain Continuing Disclosure
Certificate executed by the Issuer and dated the date of issuance and delivery of the Series 2014
Bonds, as it may be amended from time to time in accordance with the terms thereof.

“DTC” shall mean The Depository Trust Company, New York, New York, and its
successors and assigns.

“Financial Advisor” shall mean Public Financial Management, Inc., Orlando, Florida.

“Master Resolution” shall mean Resolution No. 12-R-42 of the Issuer adopted on
September 19, 2012, as amended and supplemented from time to time.

“Parity Obligations” shall mean the remaining outstanding $49,165,000 City of
Tallahassee, Florida Capital Refunding Bonds, Series 2012.

“Participants” shall mean those broker-dealers, banks and other financial institutions
from time to time for which DTC holds Bonds as securities depository.

“Paying Agent” shall mean U.S. Bank National Association.

“Series 2014 Bonds” shall mean the Capital Bonds, Series 2014 in the aggregate principal
amount not to exceed $50,000,000, authorized to be issued pursuant to Section 5 hereof.

“Registrar” shall mean U.S. Bank National Association or its successors and assigns.

“2014 Project” shall mean capital projects, consisting of construction of the public safety
complex, a new fire station and various road and sidewalk improvements.

“Underwriters” shall mean collectively, Loop Capital Markets LLC and Ramirez & Co.,
Inc.

SECTION 3. FINDINGS. It is hereby ascertained, determined and declared that:

A. On September 19, 2012, the Issuer adopted its Master Resolution for the purpose
of financing and refinancing capital projects.

B. The Series 2014 Bonds shall be considered Bonds under the terms and conditions
of the Master Resolution.

C. The Pledged Revenues are not now pledged or encumbered in any manner
except for the payment of the principal and interest on the Parity Obligations and the payment
of the principal and interest on the Issuer’s $26,975,000 Capital Improvement Refunding
Revenue Bonds, Series 2009 (the “Subordinate Bonds”) on a junior and subordinate basis.

SECTION 6. DESCRIPTION OF SERIES 2014 BONDS. Series 2014 Bonds shall be
issued in fully registered form; shall be numbered consecutively from R-1 upward; shall be in
denominations of $5,000 each or integral multiples thereof; shall bear interest at such rate or
rates not exceeding the maximum rate allowed by State law, the actual rate or rates or method
of determining rates and the dates of payment shall be set forth in the Bond Purchase
Agreement; and shall mature on such date in such years and amounts as will be fixed by the
Bond Purchase Agreement prior to or upon the sale of the Series 2014 Bonds and may be Serial
and/or Term Bonds.

Each Series 2014 Bond shall bear interest from the Interest Payment Date next preceding
the date on which it is authenticated, unless authenticated on an Interest Payment Date, in
which case it shall bear interest from such Interest Payment Date, or, unless authenticated prior
to the first interest payment date, in which case it shall bear interest from its date; provided,
however, that if at the time of authentication interest is in default, such Series 2014 Bond shall
bear interest from the date to which interest shall have last been paid.

A book-entry-only system of registration is hereby authorized for the Series 2014 Bonds.
So long as the Issuer shall maintain a book-entry-only system with respect to the Series 2014
Bonds, the following provisions shall apply:

A blanket issuer letter of representations (the “BLoR”) was entered into by the Issuer
with The Depository Trust Company ("DTC"). It is intended that the Series 2014 Bonds be
registered so as to participate in a global book-entry system with DTC as set forth herein and in
such BLoR. The terms and conditions of such BLoR shall govern the registration of the Series
2014 Bonds. The Series 2014 Bonds shall be initially issued in the form of a single fully
registered Series 2014 Bond for each maturity of such Series. Upon initial issuance, the
ownership of such Series 2014 Bonds shall be registered by the Registrar in the name of Cede &
Co. (DTC's partnership nominee) or such other name as may be requested by an authorized
representative of DTC. So long as any Series 2014 Bond is registered in the name of DTC (or its
nominee), the Issuer, the Registrar and the Paying Agent may treat DTC (or its nominee) as the
sole and exclusive holder of such Series 2014 Bonds registered in its name, and all payments
with respect to the principal or redemption price of, if any, and interest on such Series 2014
Bond (“Payments”) and all notices with respect to such Series 2014 Bond ("Notices") shall be
made or given, as the case may be, to DTC. Transfers of Payments and delivery of Notices to
DTC Participants shall be the responsibility of DTC and not of the Issuer, subject to any
statutory and regulatory requirements as may be in effect from time to time. Transfers of
Payments and delivery of Notices to beneficial owners of the Bonds by DTC Participants shall
be the responsibility of such participants, indirect participants and other nominees of such
beneficial owners and not of the Issuer, subject to any statutory and regulatory requirements as
may be in effect from time to time.



Upon (a) receipt by the Issuer of written notice from DTC (i) to the effect that a
continuation of the requirement that all of the Outstanding Bonds be registered in the
registration books kept by the Registrar in the name of Cede & Co., as nominee of DTC, is not in
the best interest of the beneficial owners of the Series 2014 Bonds or (ii) to the effect that DTC is
unable or unwilling to discharge its responsibilities and no substitute depository willing to
undertake the functions of DTC hereunder can be found which is able to undertake such
functions upon reasonable and customary terms, (b) termination, for any reason, of the
agreement among the Issuer, the Registrar and Paying Agent and DTC evidenced by the BLoR,
or (c) determination by the Issuer that such book-entry only system should be discontinued by
the Issuer, and compliance with the requirements of any agreement between the Issuer and
DTC with respect thereto, the Series 2014 Bonds shall no longer be restricted to being registered
in the registration books kept by the Registrar in the name of Cede & Co., as nominee of DTC,
but may be registered in whatever name or names Holders shall designate, in accordance with
the provisions hereof. In such event, the Issuer shall issue and the Registrar shall authenticate,
transfer and exchange Series 2014 Bonds consistent with the terms hereof, in denominations of
$5,000 or any integral multiple thereof to the Holders thereof. The foregoing notwithstanding,
until such time as participation in the book-entry only system is discontinued, the provisions set
forth in the BLoR shall apply to the registration and transfer of the Series 2014 Bonds and to
Payments and Notices with respect thereto.

SECTION 7. PROVISIONS FOR REDEMPTION. The Series 2014 Bonds may be subject
to redemption prior to their maturity, at the option of the Issuer, at such times and in such
manner as shall be fixed by Bond Purchase Agreement at or prior to the time of sale of the
Series 2014 Bonds.

SECTION 8. APPLICATION OF PROVISIONS OF THE MASTER RESOLUTION. The
Series 2014 Bonds, herein authorized, shall for all purposes (except as herein expressly
provided) be considered to be issued under the authority of the Master Resolution, and shall be
entitled to all the protection and security provided therein for Bonds issued thereunder.

SECTION 9. SUPPLEMENTAL RESOLUTION. This Resolution shall be deemed to be a
Supplemental Resolution for purposes of the Master Resolution.

SECTION 10. APPLICATION OF SERIES 2014 BOND PROCEEDS. The proceeds,
including accrued interest and premium, if any, received from the sale of any or all of the Series
2014 Bonds shall be applied by the Issuer simultaneously with the delivery of such Series 2014
Bonds to the purchaser thereof, as follows:

A. Capitalized interest, if any, shall be deposited into the Interest Account and shall
be used only for the purpose of paying interest becoming due on the Series 2014 Bonds.

Bonds to obtain the most favorable rating and interest rate on the Series 2014 Bonds), and the
execution and delivery of the Bond Purchase Agreement by the Mayor and the City Treasurer-
Clerk shall be deemed conclusive evidence of the approval of such changes and the full and
complete satisfaction of the conditions set forth in this Section.

Notwithstanding the foregoing, the Bond Purchase Agreement shall not be executed by
the Mayor and the City Treasurer-Clerk until such time as all of the following conditions have
been satisfied:

1 Receipt by the City Treasurer-Clerk of a written offer to purchase the Series 2014
Bonds by the Underwriters substantially in the form of the Bond Purchase Agreement, said
offer to provide for, among other things, (i) the issuance of not exceeding $50,000,000 principal
amount of Series 2014 Bonds, (ii) an underwriting discount (including management fee and all
expenses) not in excess of $6.00/$1,000 of the par amount, (iii) a true interest cost of not more
than 5.50%, and (iv) the maturities of the Series 2014 Bonds with the final maturity no later than
October 1, 2034.

2. The Series 2014 Bonds shall be subject to such optional and mandatory
redemption provisions as provided in the Bond Purchase Agreement.

3. Receipt by the City Treasurer-Clerk from the Underwriters of a disclosure
statement and truth-in-bonding information complying with Section 218.385, Florida Statutes
and substantially in the form attached to the Bond Purchase Agreement.

Upon satisfaction of the conditions set forth in this Section, the Mayor and City
Treasurer-Clerk are hereby authorized to execute and deliver the Series 2014 Bonds and any
other documents, agreements or certificates relating to the Series 2014 Bonds, and are further
authorized and directed to prepare and furnish to the purchasers of the Series 2014 Bonds,
when the Series 2014 Bonds are issued, certified copies of all the proceedings and records of the
Issuer relating to the Series 2014 Bonds, and such other affidavits and certificates as may be
required to show the facts relating to the legality and marketability of the Series 2014 Bonds as
such facts appear from the books and records in the officers’ custody and control or as
otherwise known to them; and all such certified copies, certificates and affidavits, including any
heretofore furnished, shall constitute representations of the Issuer as to the truth of all
statements contained therein.

SECTION 13. RESERVE ACCOUNT. A. Establishment of a Subaccount in the Reserve
Account for the Series 2014 Bonds. Pursuant to the Master Resolution, the Issuer is authorized
to establish a separate subaccount within the Reserve Account for the benefit of the Series 2014
Bonds. The Issuer hereby establishes the Series 2014 subaccount in the Reserve Account (the
“Series 2014 Subaccount”). The Issuer further authorizes the Reserve Account Requirement for
the Series 2014 Bonds to be funded by proceeds of the Series 2014 Bonds and deposited into the
Series 2014 Subaccount of the Reserve Account.
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B. The initial Reserve Account Requirement for such Series 2014 Bonds shall be
deposited in a subaccount of the Reserve Account created pursuant to the Master Resolution for
the benefit of the Series 2014 Bonds, and shall be used only for the purposes provided therefor.

C. A portion of the Series 2014 Bond proceeds shall be deposited in the
Construction Fund. The Issuer covenants and agrees to establish a separate account within the
Construction Fund to be known as the “City of Tallahassee Capital Bonds, Series 2014
Construction Account” (hereinafter referred to as the “2014 Construction Account”) which shall
be used only for the payment of the cost of the 2014 Project. Moneys in the 2014 Construction
Account until applied in payment of any item of the cost of the 2014 Project, shall be held in
trust by the Issuer and shall be subject to a lien and charge in favor of the Holders of the Series
2014 Bonds, and for the further security of such Holders.

D. To the extent not paid by the original purchasers of the Series 2014 Bonds, the
Issuer shall pay all costs and expenses in connection with the issuance, sale and delivery of the
Series 2014 Bonds.

SECTION 11. SPECIAL OBLIGATIONS OF ISSUER. The Series 2014 Bonds shall not be
or constitute general obligations or indebtedness of the Issuer as “bonds” within the meaning of
the Constitution of the State of Florida, but shall be payable solely from and secured by a lien
upon and a pledge of the Pledged Funds. No Holder or Holders of any Series 2014 Bonds
issued hereunder shall ever have the right to compel the exercise of the ad valorem taxing
power of the Issuer or taxation in any form of any property therein, or to compel the Issuer to
pay such principal and interest from any other funds of the Issuer except the Pledged Funds.

The payment of the principal of and interest on the Series 2014 Bonds shall be secured
forthwith equally and ratably by, and the Issuer hereby grants to the Holders of Series 2014
Bonds an irrevocable lien on the Pledged Funds. The Issuer does irrevocably pledge such
Pledged Funds to the payment of the principal of and interest on the Series 2014 Bonds, for the
reserves, if any, therefor and for all other required payments. Such amounts hereby pledged
shall immediately be subject to the lien of this pledge without any further physical delivery
thereof or any further act, and the lien of this pledge shall be valid and binding as against all
parties having claims of any kind in tort, contract or otherwise against the Issuer, irrespective of
whether such parties have notice thereof.

SECTION 12. DELEGATION OF AWARD OF SERIES 2014 BONDS. Subject to full
satisfaction of the conditions set forth in this Section, the City Commission of the Issuer hereby
authorizes a delegated negotiated sale of the Series 2014 Bonds to the Underwriters in
accordance with the terms of a Bond Purchase Agreement to be dated the date of sale and to be
substantially in the form attached hereto as Exhibit “A”, with such changes, amendments,
modifications, omissions and additions thereto as shall be approved by the Mayor or the City
Treasurer-Clerk in accordance with the provisions of this Section (including, without limitation,
making the final determination concerning the structuring and marketing of the Series 2014

B. Delegation of Reserve Account Requirement. Subject to parameters set forth in this
Section, the City Commission of the Issuer hereby authorizes the City Treasurer-Clerk to
determine the Reserve Account Requirement for the Series 2014 Bonds, in consultation with the
Issuer’s Financial Advisor.

The Reserve Account Requirement for the Series 2014 Bonds shall not exceed an amount
which equals the lesser of (1) Maximum Debt Service Requirement for the Series 2014 Bonds, (2)
125% of the average annual debt service for the Series 2014 Bonds or (3) the maximum amount
allowed under the Code in order to maintain the exclusion of interest on the Series 2014 Bonds.
However, such Reserve Account Requirement may be zero, in such case no subaccount in the
Reserve Account would be required for the Series 2014 Bonds.

The City Treasurer-Clerk shall execute a certificate dated the date of delivery of the
Series 2014 Bonds certifying the Reserve Account Requirement for the Series 2014 Bonds.

SECTION 14. INFORMATION WITH RESPECT TO THE OFFERING AND
PRELIMINARY OFFICIAL STATEMENT. The City Treasurer-Clerk, Bond Counsel to the
Issuer, Disclosure Counsel to the Issuer and the Issuer's Financial Advisor are hereby
authorized to prepare and to disseminate (or cause to be prepared and disseminated) copies of a
"Preliminary Official Statement" in the form on file in the City Treasurer-Clerk’s Office and are
also authorized to prepare and disseminate a final official statement after execution and
delivery of the Bond Purchase Agreement. At closing, the appropriate officers of the Issuer are
authorized and directed to furnish a certificate to the effect that the Preliminary Official
Statement did not as of its date and does not contain any untrue statement or omission of a
material fact. The Mayor and City Treasurer-Clerk are authorized to deem final the Preliminary
Official Statement prepared pursuant to this section for purposes of Rule 15c2-12 (the "Rule") of
the Securities and Exchange Commission.

SECTION 15. CONTINUING DISCLOSURE. The Issuer hereby covenants and agrees
that it will comply with and carry out all of the provisions of the Continuing Disclosure
Certificate. Such Continuing Disclosure Certificate shall be in the form attached hereto as
Exhibit “B”. Notwithstanding any other provision of this Resolution, failure of the Issuer to
comply with the Continuing Disclosure Certificate will not be considered an event of default;
however, any Holder may take such actions as may be necessary and appropriate, including
seeking mandate or specific performance by court order, to cause the Issuer to comply with its
obligations under this Section. Holders of Series 2014 Bonds shall not be entitled to any
damages for failure of the Issuer to comply with the terms of the Continuing Disclosure
Certificate.

SECTION 16. APPOINTMENT OF REGISTRAR AND PAYING AGENT. U.S. Bank
National Association is hereby appointed as Registrar and Paying Agent for the Series 2014
Bonds. The Mayor and the City Treasurer-Clerk are hereby authorized to enter into any



agreements with such Registrar and Paying Agent, which may be necessary to reflect the PASSED AND ADOPTED on this day of 2014.
obligation of such Registrar and Paying Agent to accept and perform the respective duties
imposed upon each and to effectuate the transactions contemplated, by this Resolution.

CITY OF TALLAHASSEE, FLORIDA
SECTION 17. AMENDMENT OF MASTER RESOLUTION. (a) Section 1.01. of the
Master Resolution is hereby amended and supplemented as follows: ATTEST:
By:
“Pledged Revenues” shall mean collectively, (i) the Local Government Half-Cent Mayor
Sales Tax, (ii) the Guaranteed Entitlement Revenues, (iii) the Local Communications
Services Tax and (iv) the Public Service Tax Revenues. “Pledged Revenues” shall also By:
include any fees, commissions, charges or taxes established pursuant to the laws of the City Treasurer-Clerk
State or ordinances of the Issuer which replace any of the revenues listed in clauses (i),
(ii), (iii) or (iv), unless expressly prohibited by law.

Approved as to form and legality:
"Public Service Tax Revenues" means the revenues which are derived from taxes
levied and collected by the Issuer under the authority of Section 166.231, Florida Statutes,
as amended, and Section 18-121 of City of Tallahassee Code of Ordinances on purchases of
electricity, water, metered natural gas, metered or bottled gas (liquefied petroleum gas or
manufactured gas) and fuel oil within the corporate limits of the Issuer. By:

City Attorney
(b) It is the intent of the Issuer that the Public Service Tax Revenues are also pledged to
the Parity Obligations and any Additional Parity Obligations.

SECTION 18. CONFLICTS. All resolutions or parts of resolutions in conflict with the
provisions of this Resolution are hereby supplemented and amended to conform with the
provisions herein contained and except as otherwise modified, supplemented and amended
hereby shall remain in full force and effect.

SECTION 19. SEVERABILITY. If any word, phrase, clause, section, or portion of this
Resolution shall be held invalid or unconstitutional by a court of competent jurisdiction, such
portion or words shall be deemed a separate and independent provision and such holding shall

not affect the validity of the remaining portions thereof.

SECTION 20. EFFECTIVE DATE. This Resolution shall have effect upon adoption.

EXHIBIT “A” EXHIBIT “B”
FORM OF BOND PURCHASE AGREEMENT FORM OF CONTINUING DISCLOSURE CERTIFICATE
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APPENDIX D

FORM OF BOND COUNSEL OPINION

Upon delivery of the Bonds in definitive form, Bryant Miller Olive P.A., Tallahassee, Florida,
Bond Counsel, proposes to render its opinion with respect to the Series 2014 Bonds in substantially the
following form:

[Date of Delivery]

City of Tallahassee, Florida
Tallahassee, Florida

$40,225,000
City of Tallahassee, Florida
Capital Bonds, Series 2014

Ladies and Gentlemen:

We have acted as Bond Counsel to the City of Tallahassee, Florida (the "Issuer") in
connection with the issuance by the Issuer of its $40,225,000 Capital Bonds, Series 2014 (the
"Series 2014 Bonds") pursuant to and under the authority of the Constitution of the State of
Florida, Chapter 166, Part II, Florida Statutes, Resolution No. 12-R-42 adopted by the
Commission on September 19, 2012, as amended and supplemented by Resolution No. 14-R-10
adopted on May 14, 2014 (the “Bond Resolution”). In such capacity, we have examined such
law and certified proceedings, certifications and other documents as we have deemed necessary
to render this opinion. Any capitalized undefined terms used herein shall have the meaning set
forth in the Bond Resolution.

As to questions of fact material to our opinion, we have relied upon representations of
the Issuer contained in the Bond Resolution and in the certified proceedings and other
certifications of public officials and others furnished to us, without undertaking to verify the
same by independent investigation. @We have not undertaken an independent audit,
examination, investigation or inspection of such matters and have relied solely on the facts,
estimates and circumstances described in such proceedings and certifications. We have
assumed the genuineness of signatures on all documents and instruments, the authenticity of
documents submitted as originals and the conformity to originals of documents submitted as
copies.

In rendering this opinion, we have examined and relied upon the opinion of even date
herewith of Lewis E. Shelley, City Attorney, as to the due creation and valid existence of the
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Issuer, the due adoption of the Bond Resolution, the due execution and delivery of the Series
2014 Bonds and the compliance by the Issuer with all conditions contained in ordinances and
resolutions of the Issuer precedent to the issuance of the Series 2014 Bonds.

The Series 2014 Bonds are payable from the Pledged Revenues, which consist of
proceeds from the Local Government Half-Cent Sales Tax, the Guaranteed Entitlement
Revenues, the Local Communications Services Tax and the Public Service Tax Revenues, and
certain other investment earnings as described in the Bond Resolution. Pursuant to the terms,
conditions and limitations contained in the Bond Resolution, the Issuer has reserved the right to
issue Additional Parity Obligations in the future which shall have a lien on the Pledged
Revenues equal to that of the Series 2014 Bonds and the Parity Obligations.

The Series 2014 Bonds do not constitute a general obligation or indebtedness of the
Issuer within the meaning of any constitutional, statutory or other limitation of indebtedness
and the holders thereof shall never have the right to compel the exercise of any ad valorem
taxing power of the Issuer or taxation in any form of any real or personal property for the
payment of the principal of or interest on the Series 2014 Bonds.

The opinions set forth below are expressly limited to, and we opine only with respect to,
the laws of the State of Florida and the federal income tax laws of the United States of America.

Based on our examination, we are of the opinion, that, under existing law:

1. The Bond Resolution constitutes a valid and binding obligation of the Issuer
enforceable against the Issuer in accordance with its terms.

2. The Series 2014 Bonds are valid and binding limited obligations of the Issuer
enforceable in accordance with their terms, payable solely from the Pledged Revenues in the
manner and to the extent provided in the Bond Resolution.

3. The Bond Resolution creates a valid lien upon the Pledged Revenues for the
security of the Series 2014 Bonds on a parity with the Parity Obligations and any Additional
Parity Bonds hereafter issued, all in the manner and to the extent provided in the Bond
Resolution.

4. Interest on the Series 2014 Bonds 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 and corporations; however, such interest is taken into
account in determining adjusted current earnings for purposes of computing the alternative
minimum tax on corporations. The opinion set forth in the preceding sentence is subject to the
condition that the Issuer complies with all requirements of the Internal Revenue Code of 1986,
as amended, (the "Code") that must be satisfied subsequent to the issuance of the Series 2014
Bonds in order that the interest thereon be, and continue to be, excludable from gross income for
federal income tax purposes. The Issuer has covenanted in the Bond Resolution to comply with
all such requirements. Failure to comply with certain of such requirements may cause interest
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on the Series 2014 Bonds to be included in gross income for federal income purposes
retroactively to the date of issuance of the Series 2014 Bonds.

It is to be understood that the rights of the owners of the Series 2014 Bonds and the
enforceability thereof may be subject to the exercise of judicial discretion in accordance with
general principles of equity, to the valid exercise of the sovereign police powers of the State of
Florida and of the constitutional powers of the United States of America and to bankruptcy,
insolvency, reorganization, moratorium and other similar laws affecting creditors' rights
heretofore or hereafter enacted.

For purposes of this opinion, we have not been engaged or undertaken to review and,
therefore, express no opinion herein regarding the accuracy, completeness or adequacy of the
Official Statement or any other offering material relating to the Series 2014 Bonds. This opinion
should not be construed as offering material, an offering circular, prospectus or official
statement and is not intended in any way to be a disclosure statement used in connection with
the sale or delivery of the Series 2014 Bonds. Furthermore, we are not passing on the accuracy
or sufficiency of any CUSIP numbers appearing on the Series 2014 Bonds. In addition, we have
not been engaged to and, therefore, express no opinion as to compliance by the Issuer or the
underwriter or underwriters with any federal or state statute, regulation or ruling with respect
to the sale and distribution of the Series 2014 Bonds or regarding the perfection or priority of the
lien on the Pledged Revenues created by the Bond Resolution. Further, we express no opinion
regarding federal income or state tax consequences arising with respect to the Series 2014 Bonds
other than as expressly set forth herein.

Our opinions expressed herein are predicated upon present law, facts and
circumstances, and we assume no affirmative obligation to update the opinions expressed
herein if such laws, facts or circumstances change after the date hereof.

Respectfully submitted,

BRYANT MILLER OLIVE P.A.
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APPENDIX E
FORM OF CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the "Disclosure Certificate") is executed and
delivered by the City of Tallahassee, Florida (the "Issuer") in connection with the issuance of its
$40,225,000 Capital Bonds, Series 2014 (the "Bonds'). The Bonds are being issued pursuant
to Resolution No. 12-R-42 adopted by the Issuer on September 19, 2012 (the "Master
Resolution™), as supplemented by Resolution No. 12-R-49 adopted on September 19, 2012 (the
"Series 2012 Resolution,") and Resolution No. 14-R-10, adopted on May 14, 2014 (the "Series
2014 Resolution" and collectively with the Master Resolution and the Series 2012 Resolution,
the "Resolution”). The Issuer covenants and agrees as follows:

SECTION 1. PURPOSE OF DISCLOSURE CERTIFICATE. This Disclosure
Certificate is being executed and delivered for the benefit of the Bondholders and Beneficial
Owners of the Bonds and in order to assist the Participating Underwriter of the Bonds in
complying with Rule 15¢2-12(b)(5) promulgated by the Securities and Exchange Commission
("SEC") pursuant to the Securities Exchange Act of 1934 (the "Rule"). This Disclosure
Certificate, together with Section 15 of the Series 2014 Resolution, constitutes the
continuing disclosure commitment for the Bondholders and Beneficial Owners of the Bonds for
purposes of the Rule.

SECTION 2. DEFINITIONS. In addition to the definitions set forth in the Resolution,
which apply to any capitalized term used in this Disclosure Certificate unless otherwise defined in
this Section, the following capitalized terms shall have the following meanings:

"Annual Report" shall mean any Annual Report provided by the Issuer pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Certificate.

"Beneficial Owner" shall mean any person which (a) has the power, directly or indirectly,
to vote or consent with respect to, or to dispose of ownership of, any Bonds (including persons
holding Bonds through nominees, depositories or other intermediaries), or (b) is treated as the
owner of any Bondsfor federal income tax purposes.

"Business Day" shall mean any day other than a Saturday, Sunday or a day when banks
within the City of New York, New York, or in the City of Tallahassee, or in the city of the
designated office of the Registrar are required or authorized by law to be closed or on which
the New Y ork Stock Exchangeis closed.

"Listed Events' shall mean any of the events listed in Section 5(a) of this Disclosure
Certificate.

"MSRB" shall mean the Municipal Securities Rulemaking Board established pursuant to
Section 15B(h)(1) of the Securities Exchange Act of 1934.

"Participating Underwriter" shall mean any of the original underwriters of the Bonds
required to comply with the Rule in connection with offering of the Bonds.
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"Repository” shall mean any municipal securities information repository approved from
time to time by the SEC, or otherwise established by law or regulation, where information is
required to be filed in accordance with the Rule and shall constitute initialy the entity set
forth in Exhibit B.

"Rule" shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as the same may be amended from
timeto time.

"State" shall mean the State of Florida.
SECTION 3. PROVISION OF ANNUAL INFORMATION.

(@  The Issuer shall provide not later than March 31 of the year following the end
of the Issuer's fiscal year (currently September 30), commencing with the report for the 2014
fiscal year, to each Repository an Annua Report, which is consistent with the requirements of
Section 4 of this Disclosure Certificate. The Annual Report may be submitted as a single
document or as separate documents comprising a package, and may cross-reference other
information as provided in Section 4 of this Disclosure Certificate; provided that the audited
financia statements of the Issuer may be submitted separately from the balance of the Annual
Report and later than the date required above for the filing of the Annual Report if they are not
available by that date, but in such case unaudited statements will be submitted with the Annual
Report. If the Issuer's fiscal year changes, it shal give notice of such change in the same
manner as for a Listed Event under Section 5(c).

(b) If the Issuer is unable to provide to the Repositories an Annual Report by the
date required in subsection (@), the Issuer shall send a notice to the Repository and the
Municipal Securities Rulemaking Board, in substantially the form attached as Exhibit A.

SECTION 4. CONTENT OF ANNUAL REPORTS. The Issuer's Annua Report
shall contain or include by reference the following:

1 Summary of revenues, expenses and debt service coverage and financial and
operating data and statistics for such fiscal year, of the type and in a manner consistent with
the presentation of such information included under the following headings contained in the
Official Statement for the Bonds dated May 20, 2014 (the "Official Statement™):

"Historica Guaranteed Entitlement Revenues, Local Government Half-Cent Sales Tax
Receipts, Local Communications Services Tax, Public Service Tax Revenues and Coverage."

The foregoing shall not obligate the City to prepare projections of any operating or
financial data.

2. The audited general purpose financia statements of the Issuer utilizing
generally accepted accounting principles applicable to governmental units as described in the
Official Statement, except as may be modified from time to time and described in such financial
statements.
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Any or al of the items listed above may be included by specific reference to other
documents, including official statements of debt issues of the Issuer or related public
entities, which have been submitted to the Repository, the MSRB or the Securities and
Exchange Commission. If the document included by referenceis a final officia statement, it
must be available from the MSRB. The Issuer shall clearly identify each such other document
so included by reference.

SECTION 5. REPORTING SIGNIFICANT EVENTS.

@ Pursuant to the provisions of this Section 5, the Issuer shall give notice of any of
the following events with respect to the Bonds within ten (10) Business Days of the
occurrence of the event:

D
(2)
3

(4)

()
(6)

(7)
(8)
(9)
(10)

(11)

(12)

Principal and interest payment delinquencies,
Non-payment related defaults;

Unscheduled draws on debt service reserves reflecting financial
difficulties;

Unscheduled draws on credit enhancements reflecting financial
difficulties;

Substitution of credit or liquidity providers, or their failure to perform;
Adverse tax opinions, the issuance of the Internal Revenue Service of
proposed or fina determination of taxability, Notices of Proposed
Issue (IRS Form 5701-TEB) or other material notices or determinations
with respect to the tax status of the Bonds or other material events
affecting the tax-exempt status of the Bonds;

Modifications to rights of Bondholders, if material;

Bond cdlls, if material, and tender offers;

Defeasances of the Bonds;

Release, substitution or sale of property securing repayments of the
Bonds, if material;

Rating changes;

Bankruptcy, insolvency, receivership or similar event of the Issuer;

Note: for the purposes of the event identified in this subsection 5(a)(12), the event is
considered to occur when any of the following occur: the appointment of a receiver, fiscal agent
or similar officer for the Issuer in a proceeding under the U.S Bankruptcy Code or in any other
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proceeding under state or federal law in which a court or governmental authority has assumed
jurisdiction over substantially all of the assets or business of the Issuer, or if such jurisdiction
has been assumed by leaving the existing gover nmental body and officialsor officersin possession
but subject to the supervision and orders of a court or governmental authority, or the entry of an
order confirming a plan of reorganization, arrangement or liquidation by a court or
governmental authority having supervision or jurisdiction of substantially all of the assets or
business of the Issuer.

(13) The consummation of a merger, consolidation or acquisition involving
the Issuer or the sale of all or substantially al of the assets of the
Issuer; other than in the ordinary course of business, the entry into a
definitive agreement to undertake such an action or the termination of
a definitive agreement relating to any such actions, other than
pursuant to its terms, if material; and

(14 Appointment of a successor or additional Registrar, Paying Agent or
trustee or the change of name of a Registrar, Paying Agent or trustee,
if material.

(b) The Issuer shall, within ten (10) Business Days of the Event, file a notice of
such occurrence with the Municipal Securities Rulemaking Board and each Repository.

SECTION 6. TERMINATION OF REPORTING OBLIGATION. The Issuer's
obligations under this Disclosure Certificate shall terminate upon the legal defeasance, prior
redemption or payment in full of all of the Bonds. If such termination occurs prior to the
final maturity of the Bonds, the Issuer shall give notice of such termination in the same
manner as for aListed Event under Section 5(a).

SECTION 7. DISSEMINATION AGENT. The Issuer may, from time to time,
appoint or engage a dissemination agent to assist it in carrying out its obligations under this
Disclosure Certificate, and may discharge any such Agent, with or without appointing a
successor dissemination agent.

SECTION 8. AMENDMENT; WAIVER. Notwithstanding any other provision of
this Disclosure Certificate, the Issuer may amend this Disclosure Certificate, and any
provision of this Disclosure Certificate may be waived, provided that the following conditions
are satisfied:

@ If the amendment or waiver relates to the provisions of Sections 3(a), 4 or
5(a), it may only be made in connection with a change in circumstances that arises from a
change in legal requirements, change in law, or change in the identity, nature or status of an
obligated person with respect to the Bonds, or the type of business conducted;

(b)  The undertaking, as amended or taking into account such waiver, would, in
the opinion of nationally recognized bond counsel, have complied with the requirements of the
Rule at the time of the origina issuance of the Bonds, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances; and
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(c) The amendment or waiver either (i) is approved by the Holders of the Bonds in
the same manner as provided in the Resolution for amendments to the Resolution with the
consent of Holders, or (ii) does not, in the opinion of nationally recognized bond counsel,
materialy impair the interests of the Holders or Beneficial Owners of the Bonds.

In the event of any amendment or waiver of a provision of this Disclosure Certificate,
the Issuer shall describe such amendment in the next Annual Report, and shall include, as
applicable, a narrative explanation of the reason for the amendment or waiver and its impact
on the type (or in the case of a change of accounting principles, on the presentation) of
financia information or operating data being presented by the Issuer. In addition, if the
amendment relates to the accounting principles to be followed in preparing financia
statements, (i) notice of such change shall be given in the same manner as for a Listed Event
under Section 5(a), and (ii) the Annual Report for the year in which the change is made should
present a comparison (in narrative form and also, if feasible, in quantitative form) between the
financial statementsas prepared on the basis of the new accounting principles and those prepared
on the basis of the former accounting principles.

SECTION 9. ADDITIONAL INFORMATION. Nothing in this Disclosure
Certificate shall be deemed to prevent the Issuer from disseminating any other information, using
the means of dissemination set forth in this Disclosure Certificate or any other means of
communication, or including any other information in any Annual Report or notice of occurrence
of a Listed Event, in addition to that which is required by this Disclosure Certificate. If the
Issuer chooses to include any information in any Annual Report or notice of occurrence of aListed
Event in addition to that which is specifically required by this Disclosure Certificate, the Issuer
shall have no obligation under this Bond to update such information or include it in any future
Annual Report or notice of occurrence of a Listed Event.

SECTION 10. DEFAULT. In the event of a failure of the Issuer to comply with any
provision of this Disclosure Certificate, any Participating Underwriter, Holder or Beneficial Owner
of the Bonds may take such actions as may be necessary and appropriate, including seeking
mandate or specific performance by court order, to cause the Issuer to comply with its obligations
under this Disclosure Certificate. A default under this Disclosure Certificate shall not be deemed
an Event of Default under the Resolution, and the sole remedy under this Disclosure Certificatein
the event of any failure of the Issuer to comply with this Disclosure Certificate shall bean actionto
compel performance.

SECTION 11. OBLIGATED PERSONS. If any person, other than the Issuer,
becomes an Obligated Person (as defined in the Rule) relating to the Bonds, the Issuer shall use
its best efforts to require such Obligated Person to comply with al provisions of the Rule
applicable to such Obligated Person.

SECTION 12. BENEFICIARIES. This Disclosure Certificate shal inure solely to the
benefit of the Issuer, any dissemination agent, the Participating Underwriter and Holders and
Beneficia Ownersfrom timeto time of the Bonds, and shall create no rightsin any other person or
entity.
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DATE: June 12, 2014

CITY OF TALLAHASSEE, FLORIDA

By:

Mayor
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EXHIBIT A

NOTICE TO REPOSITORIESOF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: City of Tallahassee, Florida

Name of Bond Issue: Capital Bonds, Series 2014

Date of Issuance: June 12, 2014
NOTICE ISHEREBY GIVEN that the Issuer has not provided an Annual Report with respect to
the above-named Bonds as required by the Continuing Disclosure Certificate of the Issuer dated
June 12, 2014. TheIssuer anticipatesthat the Annual Report will befiled by

Dated:

CITY OF TALLAHASSEE, FLORIDA

By:
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EXHIBIT B

Municipal Securities Information Repositories approved by the United States Securities
and Exchange Commission:

Municipal Securities Rulemaking Board:
http://emma.msrb.org/

A list of names and addresses of al designated Municipal Securities Information
Repositories as of any point in time is available by visiting the SEC's website at
http: //mwww.sec.gov/info/municipal .shtml.
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@Y Mixed Sources
’ Product group from well managed
- forests, controlled sources and’
recycled wood or fiber.
led d or fibe
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