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1. 

CERTIFICATE OF CLERK 

I, SHARON D. WILLIAMS, Acting Clerk of the Commission (the "Governing 
Body") of the City of Gainesville, Florida (the "Issuer"), do hereby certify that 
attached hereto is a true and correct copy of Resolution No. 110358 (without 
exhibits), adopted by the Governing Body of the Issuer on October 20, 2011, at a 
meeting which was duly called and held and at which meeting a quorum was 
present and voting throughout. The Resolution remains in full force and effect as of 
the date hereof and has not been modified or amended as of the date hereof. 

Witness my hand this 1st day of November, 2011. 

#10644915_v3 
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-
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Sharon D. Williams, Acting Clerk of 
the Commission 



RESOLUTION NO. l l03S8 

A RESOLUTION OF THE CITY COMMISSION OF THE CITY OF 
GAINESVILLE, FLORIDA AUTHORIZING A LOAN IN THE PRINCIPAL 
AMOUNT NOT EXCEEDING $6,300,000 TO REFINANCE ALL OR A 
PORTION OF A LOAN TO THE CITY BY THE FIRST FLORIDA 
GOVERNMENTAL FINANCING COMMISSION AND TO PAY THE COSTS 
OF SUCH REFINANCING; APPROVING THE FORM OF A REFUNDING 
REVENUE NOTE, SERIES 201 LA LOAN AGREEMENT AND AN ESCROW 
DEPOSIT AGREEMENT; PROVIDING OTHER DETAILS WITH RESPECT 
THERETO; AND PROVlDING AN EFFECTIVE DA TE. 

BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF GAINESVILLE, 
FLORIDA (the "Issuer") that: 

Section 1. Authority for this Resolution. This Resolution is adopted pursuant to the 
Charter of the Issuer, Chapter 166, Florida Statutes, Article VIII, Section 2, Constitution of the 
State of Florida, and other applicable provisions of law (collectively, the "Act"). 

Section 2. Definitions. Words and phrases used herein in capitalized t<:xm and not 
otherwise defined herein (including, without limitation, in the preamble hereto) shall have the 
meanings ascribed thereto in the Loan Agreement (hereinafter defined) and, in addition, the 
following words and phrases shall have the following meanings: 

"Authorized Signatories" means the Mayor, the Mayor-Commissioner Pro Tempore, the 
City Manager, the Administrative Services Director or the Finance Director of the Issuer, and the 
Clerk of the Commission of the Issuer or any Deputy Clerk of the Commission or Acting Clerk 
of the Commission. 

"Loan Amount" means not exceeding $6,300,000. 

Section 3. Authorization of Transaction. In order to obtain fimds to refinance all or a 
portion of a loan in the original principal amount of $9,870,000 made on April 20, 2002 (the 
"2002 Loan") to the City by the First Florida Governmental Financing Commission (the 
"Financing Commission"), and thereby achieve more than five percent (5%) in net present value 
debt service savings, the Issuer is authorized to obtain a loan (the "Loan") and 10 borrow an 
amount equal to the Loan Amount from Branch Banking and Trust Company (the "Bank"), 
pursuant to the terms of a commitment letter presented by the Bank, the proposal of the Bank 
having been selected in accordance with the Issuer's procurement process. 

Because of prevailing and amicipated market conditions and the nature of the Loan, and 
taking into account the advice of Public Financial Management the Issuer's financial advisor 
(the "Financial Advisor"), it is not feasible, cost effective or advantageous to enter into the Loan 
through a competitive sale and it is in the best interesl of the Issuer to accept the terms of the 
Loan from the Bank in a principal amount of the Loan Amount, at a negotiated sale upon the 
terms and conditions outlined herein and in the Loan Agreement (as hereinafter defined) and as 
determined by the Authorized Signatories c.\ccuting the Loan Agreement in accordance with the 
terms hereof. It is hereby irrevocably determined to prepay all or a portion of the 2002 Loan 
upon consummation of the Loan, and the Authorized Signatories, taking into accounl the advice 



of the Financial Advisor, are authorized to determine the amount of the 2002 Loan to be prepaid 
and to provide notice of such Prepayment to the Financing Commission, such notification to 
establish the amount of the 2002 Loan to be prepaid. 

Prior to its execution and delivery of the Loan Documents, as hereinafter defined, the 
Issuer shall have received from the Bank a disclosure statement containing the information 
required by Section 218.385( 6), Florida Statutes, and a Truth-in-Bonding Statement pursuant to 
Section 218.385(3), Florida Statutes, and no further disclosure is or shall be required by the 
Issuer. 

Section 4. Loan Agreement. Revenue Note and Escrow Deposit Agreement. The 
Issuer is authorized to execute a Loan Agreement with the Bank in substantially the form 
attached bereto as Exhibit "A" (the "Loan Agreement"), to make and deliver to the Bank the 
Refunding Revenue Note. Series 2011 (the "Note") in the form attached to the Loan Agreement 
and to execute and deliver to the Financing Commission and U.S. Bank National Association, as 
escrow agent (the "Escrow Agent") an Escrow Deposit Agreement with the Financing 
Commission and the Escrow Agent, in substantially the form attached hereto as Exhibit "B" (the 
"Escrow Agreement"). The forms and terms of the Loan Agreement, the Note and the Escrow 
Agreement (collectively, the "Loan Documents") aHached hereto are hereby approved, and the 
Authorized Signatories arc authorized to execute and deliver the same, with such changes, 
insertions, omissions and filling of blanks as may be approved by the Authorized Signatories, 
such approval to be conclusively evidenced by the execution thereof by the Authorized 
Signatories, and there is hereby delegated to the Authorized Signatories the authority to establish 
the principal amount of the Note, which amount shall not exceed $6,300,000, execution of the 
Note to constitute conclusive evidence of the establishment of such amount. 

Section 5. Loan A12:reement and Revenue Note Not to be General Obligation or 
Indebtedness of the Issuer. The Loan Agreement and Note and the obligations of the [ssuer 
thereunder shall not be deemed to constitute general obligations or a pledge of the faith and 
credit of the Issuer, the State of Florida or any political subdivision thereof 1.vithin the meaning of 
any constitutional, legislative or charter provision or limitation, but shall be payable solely from 
and secured by a lien upon and a pledge of (i) the Non-Ad Valorem Revenues (as defined in the 
Loan Agreement) actually budgeted and appropriated and deposited into the Revenue Note, 
Series 2011 Debt Service Account, which is hereby created (the "Debt Service Account"), to pay 
debt service payments and all other amounts clue and payable on or under the Loan Agreement 
and the Note and (ii) all fimds on deposit in the Debt Service Account (including any investment 
securities on deposit therein) and all investment earnings on any such funds (collectively, the 
''Pledged Funds"), in the manner and to the extent herein and in the Loan Agreement provided. 
No holder or owner of the Note shall ever have the right, directly or indirectly, to require or 
compel the exercise of the ad valorem taxing power of the Issuer or any other political 
subdivision of the State of Florida or taxation in any form on any real or personal property for 
any purpose, including, without limitation, for the payment of debt service with respect thereto, 
or to maintain or continue any activities of the Issuer which generate user service charges, 
regulatory fees or other non-ad valorem revenues, nor shall any holder or owner of the Note be 
entitled to payment of such principal and interest from any other funds of the Issuer other than 
the Pledged Funds, all in the manner and to the extent herein and in the LDan Agreement 
prnviclecl. The Loan Agreement and the Note and tlie indebtedness evidenced thereby shall not 
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constitute a lien upon any real or personal property of the Issuer, or any part thereof, or any other 
tangible personal property of or in the Issuer, but shall constitute a lien only on the Pledged 
Funds, all in the manner and to the extent provided herein and in the Loan Agreement. 

Funds in the Debt Service Account, until applied to the payment of debt service on the 
Note, may be invested in investments authorized by law and meeting the Issuer's written 
investment policy, which investments shall mature no later than the date on which moneys 
therein shall be needed to pay such debt service. 

Section 6. Pledge, The payment of the principal of, prernillm, if any, and interest 
under the Note and other payments due under the Loan Agreement shall be secured forthwith 
equally and ratably by an irrevocable lien on the Pledged Funds, all in the manner and to the 
extent provided herein and in the Loan Agreement. The Issuer does hereby irrevocably pledge 
such Pledged Funds to the payment of the principal of, premium, if any, and interest on the Note 
and other payments due under the Loan Agreement. 

Section 7. Separate Accounts. The moneys required to be accounted for in the Debt 
Service Account may be deposited in a single bank or other account, and funds al located to such 
accounts may be invested, together with other funds of the Issuer, in a common investment pool, 
provided that adequate accounting records are maintained to reflect and control the restricted 
allocation of moneys on deposit therein and such investments for the various purposes of such 
accounts. The designation and establishment of the Debt Service Account shall not be construed 
to require the establishment of any completely independent, self-balancing funds or accounts, but 
rather is intended solely to constitute an earmarking of certain revenues for certain purposes. 

Section 8. Application of Proceeds. The proceeds of the Note shall be deposited on 
the date of issuance of the Note, with the Escrow Agent under the Escrow Agreement or applied 
by the City to pay the costs of issuance of the Note. 

Section 9. Severapility. If any provision of this Resolution shall be held or deemed 
to be or shalL in fact, be illegal, inoperative or unenforceable in any context, the same shall not 
affect any other provision herein or render any other provision (or such provision in any other 
context) invalid, inoperative or unenforceable to any extent whatever. 

Section 10. Applicable Provisions of Law. This Resolution shall be governed by and 
construed in accordance with the laws of the State of Florida. 

Section l l. Authorizations. The Authorized Signatories are hereby authorized to 
execute and deliver on behalf of the Issuer the Loan Documents as provided hereby. All officials 
and employees of the Issuer, including, without limitation, the Authorized Signatories, arc 
authorized and empowered, collectively or individually, to take all other actions and steps and to 
execute all instruments, documents, and contracts on behalf of the Issuer as they shall deem 
necessary or desirable in connection witb the completion of the Loan and the carrying out of the 
intention of this Resolution. 

Section 12. Repealer. All resolutions or parts thereof in conflict herewith arc hereby 
repealed. 
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Section 13. Effective Date. This Resolution shall take effect immediately upon its 
adoption. 

Passed and duly adopted in public session of the City Commission of the City of 
Gainesville, Florida on the 20th day of October, 20 l l. 

ATTESTED: 

APPROVED AS TO 
LEGALITY: 

ill0630200 __ v3 
16334-43 
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CITY COMMISSION OF THE CITY OF 
GAINESVILLE, FLORJDA 

'\ j 
' .{ \ ~, By:~5 ~--

Maydr \ 



2. 

LOAN AGREEMENT 

This LOAN AGREEMENT (the "Agreement") is made and entered into as of November 
1, 2011, and is by and between the CITY OF GAINESVILLE, FLORIDA, a municipal 
corporation created and existing under the laws of the State of Florida, and its successors and 
assigns (the "Issuer"), and BRANCH BANKING AND TRUST COMP ANY, and its successors 
and assigns, as holder(s) of the hereinafter defined Note (the "Bank"). 

The parties hereto, intending to be legally bound hereby and in consideration of the 
mutual covenants hereinafier contained, DO HEREBY AGREE as follows: 

ARTICLE I 

DEFINITION OF TERMS 

Section 1.01 Definitions. The words and terms used in capitalized form in this 
Agreement shall have the meanings as set forth in the recitals above and the following words and 
terms as used in this Agreement shall have the following meanings: 

"Act" means the Chatier of the Issuer, Chapter 166, Florida Statutes, Article VIII, Section 
2, Constitution of the State of Florida, and other applicable provisions of law. 

"Agreement" means this Loan Agreement and any and all modifications, alterations, 
amendments and supplements hereto made in accordance with the provisions hereof. 

"Annual Budget" means the budget or budgets, as amended and supplemented from time 
to time, prepared by the Issuer for each Fiscal Year in accordance with the laws of the State of 
Florida. 

"Bond Counsel" means any attorney at law or firm of attorneys retained by the Issuer, of 
nationally recognized experience in matters pertaining to the validity of, and exclusion from 
gross income for federal income tax purposes of interest on, the obligations of states and their 
political subdivisions. 

"Bond Year" means the annual period begi1ming on the first day of November of each 
year and ending on the last day of October of the same year. 

"Business Day" means any day except any Saturday or Sunday or day on which the 
Principal Office of the Bank is lawfully closed. 

"City Manager" means the City Manager of the Issuer. 

"Code" means the Internal Revenue Code of 1986, as amended, and applicable 
corresponding provisions of any future laws of the United States of America relating to federal 
income taxation, and except as otherwise provided herein or required by the context thereof, 
includes interpretations thereof contained or set forth in the applicable regulations of the 



Department of Treasury (including applicable final regulations, temporary regulations and 
proposed regulations), the applicable rulings of the Internal Revenue Service (including 
published Revenue Rulings and private letter rulings), and applicable court rulings. 

"Debt Service Account" means the Revenue Note, Series 2011 Debt Service Account 
established by the Resolution from which the Issuer shall make payments of the principal of, 
interest on and any redemption or prepayment premiums with respect to the Loan under the 
Note. 

"Escrow Agent" means U.S. Bank National Association, as escrow agent under the 
Escrow Agreement. 

"Escrow Agreement" means the Escrow Deposit Agreement dated as of November 1, 
2011, among the Issuer, the Financing Commission and the Escrow Agent. 

"Event of Default" means an event of default specified in Article VI of this Agreement. 

"Financing Commission" means the First Florida Governmental Financing Commission 

"Fiscal Year" means the period commencing on October 1 of each year and ending on the 
succeeding September 30, or such other period of twelve consecutive months as may hereafter be 
designated as the fiscal year of the Issuer by general law. 

"Loan" means the loan by the Bank to the Issuer contemplated hereby. 

"Loan Amount" means $6,230,000. 

"Loan Documents" means this Agreement, the Note and the Escrow Agreement. 

"Non-Ad Valorem Revenues" means all legally available non-ad valorem revenues of the 
Issuer derived from any source whatsoever other than ad valorem taxation on real and personal 
property, including, without limitation, investment income, which are legally available for the 
payment by the Issuer of debt service on the Note or Non-Self-Supporting Revenue Debt, 
including, without limitation, legally available non-ad valorem revenues derived from sources 
subject to a prior pledge thereof for the payment of other obligations of the Issuer and available 
after payment of principal and interest on such other obligations, but excluding revenues derived 
from the Issuer's electric system, natural gas system, water system, wastewater system, 
telecommunications system and stormwater management utility system, except to the extent that 
revenues derived from such sources are deposited into the Issuer's general fund. 

"Non-Self-Supporting Revenue Debt" means obligations evidencing indebtedness for 
borrowed money, including the Note, (i) the primary security for which is provided by a 
covenant of the Issuer to budget and appropriate Non-Ad Valorem Revenues of the Issuer for the 
payment of debt service on such obligations, or (ii) primarily secured or payable from another 
source of funds, but with respect to which the Issuer has also covenanted to budget and 
appropriate Non-Ad Valorem Revenues of the Issuer for the payment of debt service on such 
obligations, provided that obligations described in this clause (ii) shall only be considered Non
Self-Supporting Revenue Debt to the extent the Issuer has included in its budget (by amendment 
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or otherwise) the payment of such Non-Ad Valorem Revenues pursuant to such covenant to pay 
debt service on such obligations. "Non-Self-Supporting Revenue Debt" shall expressly not 
include indebtedness payable from the revenues of a utility system which are pledged to the 
payment of such indebtedness. 

"Note" means the Issuer's Refunding Revenue Note, Series 2011 in the form attached 
hereto as Exhibit "A." 

"Notice Address" means, 

As to the Issuer: 

As to the Bank: 

Office of the City Attorney 
200 E. University Avenue, Suite 425 
Gainesville, Florida 32601 
Email address: radsonmj@cityofgainesville.org 

Branch Banking and Trust Company 
5130 Parkway Plaza Blvd., Building No. 9 
Charlotte, North Carolina 28217 
Attn: Account Administration/Municipal 
Email address: bsalamone@bbandt.com 

or to such other address (or email address for electronic communications) as either party may 
have specified in writing to the other using the procedures specified in Section 8.06. 

"Person" means an individual, corporation, partnership, joint venture, trust, limited 
liability company, unincorporated organization or other judicial entity. 

"Pledged Funds" means (i) the Non-Ad Valorem Revenues budgeted and appropriated 
and deposited into the Debt Service Account to pay debt service on the Note and all other 
amounts due and payable and (ii) all funds on deposit in the Debt Service Account (including all 
investment securities on deposit therein) and all investment earnings on any such funds. 

"Principal Office" means, with respect to the Bank, the office located at 5130 Parkway 
Plaza Blvd., Building No. 9, Charlotte, North Carolina 28217, or such other office as the Bank 
may designate to the Issuer in writing. 

"Resolution" means Resolution No. 110358 related to this Agreement and the Note 
adopted by the City Commission of the Issuer on October 20, 2011. 

"State" means the State of Florida. 

"2002 Loan" means the loan made by the Financing Commission to the Issuer on April 
26, 2002, in the original principal amount of $9,870,000. 

Section 1.02 Titles and Headings. The titles and headings of the articles and sections of 
this Agreement have been inserted for convenience of reference only and are not to be 
considered a part hereof, shall not in any way modify or restrict any of the terms and provisions 
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hereof, and shall not be considered or given any effect in construing this Agreement or any 
provision hereof or in ascertaining intent, if any question of intent should arise. 

ARTICLE II 

REPRESENTATIONS OF ISSUER 

The Issuer represents and warrants to the Bank, which representations and warranties 
shall be deemed made on the date of the delivery of the Note, that: 

Section 2.01 Powers of Issuer. The Issuer is a municipal corporation, duly organized 
and validly existing under the laws of the State. The Issuer has the power under the Act to 
botTow the Loan Amount provided for in this Agreement, to execute and deliver the Loan 
Documents, to secure this Agreement and the Note in the manner contemplated hereby and to 
perform and observe all the terms and conditions of the Loan Documents on its part to be 
performed and observed. The Issuer may lawfully borrow funds hereunder in order to provide 
funds to refinance all or a portion of the 2002 Loan and to pay the costs of issuance of the Loan 
and the Note. 

Section 2.02 Authorization of Loan. The Issuer had, has, or will have on the date of the 
Note and at all relevant times, full legal right, power and authority to execute and deliver the 
Loan Documents, to issue the Note, and to carry out and consummate all other transactions 
contemplated hereby, and the Issuer has complied and will comply with all provisions of 
applicable law in all material matters relating to such transactions. The Issuer has duly 
authorized the borrowing of the Loan Amount provided for in this Agreement, the execution and 
delivery of this Agreement and the Escrow Agreement, and the issuance and delivery of the Note 
to the Bank, and to that end the Issuer watTants that it will, subject to the terms hereof and of the 
Note, take all action and do all things which it is authorized by law to take and to do in order to 
fulfill all covenants on its part to be performed and to provide for and to assure payment of the 
Note. The Note has been duly authorized, executed, issued and delivered to the Bank and 
constitutes the legal, valid and binding obligation of the Issuer enforceable in accordance with 
the terms thereof and the terms hereof, and is entitled to the benefits and security of this 
Agreement, subject to the provisions of the bankruptcy laws of the United States of America and 
to other applicable bankruptcy, insolvency, reorganization, moratorium or similar laws relating 
to or affecting creditors' rights, heretofore or hereinafter enacted, to the extent constitutionally 
applicable, and provided that its enforcement may also be subject to equitable principles that 
may affect remedies or other equitable relief, or to the exercise of judicial discretion in 
appropriate cases. All approvals, consents, and orders of and filings with any governmental 
authority or agency which would constitute a condition precedent to the issuance of the Note or 
the execution and delivery of or the performance by the Issuer of its obligations under this 
Agreement, the Escrow Agreement and the Note have been obtained or made and any consents, 
approvals, and orders to be received or filings so made are in full force and effect. 
NOTWITHSTANDING THE FOREGOING, HOWEVER, OR ANYTHING ELSE HEREIN 
OR IN THE NOTE TO THE CONTRARY, NEITHER THIS AGREEMENT NOR THE NOTE 
SHALL CONSTITUTE A GENERAL OBLIGATION OR A PLEDGE OF THE FAITH AND 
CREDIT OF THE ISSUER, THE STATE OF FLORIDA OR ANY POLITICAL 
SUBDIVISION THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL, 
LEGISLATIVE OR CHARTER PROVISION OR LIMITATION, BUT SHALL BE PAYABLE 
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SOLELY FROM THE PLEDGED FUNDS IN THE MANNER AND TO THE EXTENT 
PROVIDED HEREIN AND IN THE RESOLUTION. No holder or owner of the Note shall ever 
have the right, directly or indirectly, to require or compel the exercise of the ad valorem taxing 
power of the Issuer or any other political subdivision of the State of Florida or taxation in any 
form on any real or personal property for any purpose, including, without limitation, for the 
payment of debt service with respect thereto, or to maintain or continue any activities of the 
Issuer which generate user service charges, regulatory fees or other non-ad valorem revenues, 
nor shall any holder or owner of the Note be entitled to payment of such principal and interest 
from any other funds of the Issuer other than the Pledged Funds, all in the manner and to the 
extent herein and in the Resolution provided. 

Section 2.03 No Violation of Law or Contract. The Issuer is not in default in any 
material respect under any agreement or other instrument to which it is a party or by which it 
may be bound, the breach of which could result in a material and adverse impact on the financial 
condition of the Issuer or the ability of the Issuer to perform its obligations hereunder and under 
the Note. The making and perfo1ming by the Issuer of this Agreement, the Escrow Agreement 
and the Note will not violate any applicable provision of law, and will not result in a material 
breach of any of the terms of any agreement or instrument to which the Issuer is a party or by 
which the Issuer is bound, the breach of which could result in a material and adverse impact on 
the financial condition of the Issuer or the ability of the Issuer to perform its obligations 
hereunder and under the Note. 

Section 2.04 Pending or Threatened Litigation. Except as has been disclosed to the 
Bank in writing, there are no actions or proceedings pending against the Issuer or affecting the 
Issuer or, to the knowledge of the Issuer, threatened, which, either in any case or in the 
aggregate, might result in any material adverse change in the financial condition of the Issuer, or 
which questions the validity of this Agreement, the Escrow Agreement or the Note or of any 
action taken or to be taken in connection with the transactions contemplated hereby or thereby. 

Section 2.05 Financial Information. The financial information regarding the Issuer 
furnished to the Bank by the Issuer in connection with the Loan is complete and accurate, and 
there has been no material and adverse change in the financial condition of the Issuer from that 
presented in such information. 

ARTICLE III 

COVENANTS OF THE ISSUER 

Section 3.01 Affirmative Covenants. For so long as any of the principal amount of or 
interest or any redemption or prepayment premium on the Note is outstanding or any duty or 
obligation of the Issuer hereunder or under the Note remains unpaid or unperformed, the Issuer 
covenants to the Bank as follows: 

(a) Payment. The Issuer shall pay the principal of and the interest or any redemption 
or prepayment premium on the Note and any other amounts due and payable under this 
Agreement at the time and place and in the manner provided herein and in the Note. 
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(b) Use of Proceeds. Proceeds from the Note will be used only to refinance all or a 
portion of the 2002 Loan and to pay closing costs of the Loan and costs of issuance of the Note. 

(c) Notice of Defaults. The Issuer shall within seven (7) days after it acquires 
knowledge thereof, notify the Bank in writing at its Notice Address upon the happening, 
occurrence, or existence of any Event of Default, and any event or condition which with the 
passage of time or giving of notice, or both, would constitute an Event of Default, and shall 
provide the Bank, with such written notice, a detailed statement by a responsible officer of the 
Issuer of all relevant facts and the action being taken or proposed to be taken by the Issuer with 
respect thereto. 

( d) Maintenance of Existence. The Issuer will take all reasonable legal action within 
its control in order to maintain its existence until all amounts due and owing from the Issuer to 
the Bartle under this Agreement and the Note have been paid in full. 

( e) Records. The Issuer agrees that any and all records of the Issuer with respect to 
the Loan shall be open to inspection by the Bank or its representatives at all reasonable times and 
after receipt by the Issuer of reasonable notice from the Bank at the offices the Issuer. 

(f) Financial Statements and Budget. The Issuer will cause an audit to be completed 
of its books and accounts and shall furnish to the Bank audited year-end financial statements of 
the Issuer, including a balance sheet as of the end of such Fiscal Year and related statements of 
revenues, expenses and changes in net assets, certified by an independent certified public 
accountant to the effect that such audit has been conducted in accordance with generally 
accepted auditing standards and stating whether such financial statements present fairly in all 
material respects the financial position of the Issuer and the results of its operations and cash 
flows for the periods covered by the audit report, all in conformity with generally accepted 
accounting principles applied on a consistent basis. The Issuer shall provide the Bank with the 
Issuer's audited financial statements for each Fiscal Year ending on or after September 30, 2010 
within 210 days after the end thereof. 

(g) Insurance. The Issuer shall maintain such liability, casualty and other insurance 
as, or shall self-insure in a manner as, is reasonable and prudent for similarly situated 
governmental entities of the State of Florida. 

(h) Compliance with Laws. The Issuer shall comply with all applicable federal, state 
and local laws and regulatory requirements, the violation of which could reasonably be expected 
to have a material and adverse effect upon the financial condition of the Issuer or upon the ability 
of the Issuer to perform its obligation hereunder or under the Note. 

(i) Payment of Document Taxes. In the event the Note or this Agreement should be 
subject to the excise tax on documents of the State, the Issuer shall promptly upon the Bank's 
written demand for same pay such taxes or reimburse the Bank for any such taxes paid by it. 

Section 3.02 Negative Covenants. For so long as any of the principal amount of or 
interest on the Note is outstanding or any duty or obligation of the Issuer hereunder or under the 
Note remains unpaid or unperformed, the Issuer covenants to the Bank as follows: 
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(a) No Adverse Borrowings. The Issuer shall not issue or incur any indebtedness or 
obligation if such would materially and adversely affect the ability of the Issuer to timely pay 
debt service on the Note or any other amounts owing by the Issuer under this Agreement. 

(b) Anti-Dilution. Except with respect to Non-Self Supporting Revenue Debt issued 
to refund existing Non-Self Supp01iing Revenue Debt where the aggregate debt service of the 
refunding Non-Self Supporting Revenue Debt will not be greater than that for the Non-Self 
Supporting Revenue Debt being refunded, the Issuer may incur additional Non-Self-Supporting 
Revenue Debt only if, as set forth in a certificate of the Mayor or City Manager executed prior to 
the issuance thereof, 

(i) after the issuance thereof, the maximum annual debt service in any Bond 
Year (net of any subsidies or reimbursements related to interest) resulting from the total 
outstanding Non-Self-Supporting Revenue Debt of the Issuer, including such additional 
Non-Self-Supporting Revenue Debt, does not exceed fifty percent (50%) of total Non-Ad 
V alorem Revenues received in the preceding Fiscal Year; and 

(ii) the Non-Ad Valorem Revenues of the Issuer for the preceding Fiscal Year 
were at least 2.00 times average annual debt service (net of any subsidies or 
reimbursements related to interest) in all future Bond Years on all outstanding Non-Self
Supporting Revenue Debt and the Non-Self-Supporting Revenue Debt proposed to be 
issued. 

Section 3.03 Registration and Exchange of Note. The Note shall initially be owned by 
the Bank. The ownership of the Note may only be transferred, and the Issuer will transfer the 
ownership of the Note, upon written request of the Bank to the Issuer specifying the name, 
address and taxpayer identification number of the transferee, and the Issuer will keep and 
maintain at all times a record setting forth the identification of the owner of the Note. The 
Person in whose name the Note shall be registered shall be deemed and regarded the absolute 
owner thereof for all purposes, and payment of principal and interest on such Note shall be made 
only to or upon the written order of such Person. All such payments shall be valid and effectual 
to satisfy and discharge the liability upon such Note to the extent of the sum or sums so paid. 

Section 3.04 Note Mutilated, Destroyed, Stolen or Lost. In case the Note shall become 
mutilated, or be destroyed, stolen or lost, the Issuer shall issue and deliver a new Note, in 
exchange and in substitution for such mutilated Note, or in lieu of and in substitution for the 
Note destroyed, stolen or lost and upon the Bank furnishing the Issuer proof of ownership 
thereof, an affidavit of lost or stolen instrument and indemnity reasonably satisfactory to the 
Issuer and paying such expenses as the Issuer may reasonably incur in connection therewith. 

Section 3.05 Payment of Principal and Interest; Limited Obligation. The Issuer 
promises that it will promptly pay the principal of and interest on and any prepayment or 
redemption premium or fee on the Note, at the place, on the dates and in the manner provided 
therein according to the true intent and meaning hereof and of the Note, provided that the Issuer 
may be compelled to pay the principal of and interest on and any prepayment premium or fee 
with respect to the Note solely from the Pledged Funds, and nothing in the Note, this Agreement 
or the Resolution shall be construed as pledging any other funds or assets of the Issuer to such 
payment or as authorizing such payment to be made from any other source. The Issuer is not and 
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shall not be liable for the payment of the principal of and interest on the Note and any 
prepayment premium or fee with respect to or for the performance of any pledge, obligation or 
agreement for payment undertaken by the Issuer hereunder, under the Note or under the 
Resolution from any property other than the Pledged Funds. The Bank shall not have any right to 
resort to legal or equitable action to require or compel the Issuer to make any payment required 
by the Note or this Agreement from any source other than the Pledged Funds. 

Section 3.06 Covenant to Budget and Appropriate. The Issuer hereby covenants and 
agrees, to the extent permitted by and in accordance with applicable law and budgetary 
processes, to prepare, approve and appropriate in its Annual Budget for each Fiscal Year, by 
amendment if necessary, and to deposit to the credit of the Debt Service Account in a timely 
manner as needed to pay debt service on the Note, Non-Ad Valorem Revenues of the Issuer in an 
amount which is equal to the debt service with respect to the Note for the applicable Fiscal Year. 
Such covenant and agreement on the part of the Issuer to budget and appropriate sufficient 
amounts of Non-Ad Valorem Revenues shall be cumulative, and shall continue until such Non
Ad Valorem Revenues in amounts sufficient to make all required payments hereunder and under 
the Note as and when due, including any delinquent payments, shall have been budgeted, 
appropriated and actually paid into the Debt Service Account; provided, however, that such 
covenant shall not constitute a lien, either legal or equitable, on any of the Issuer's Non-Ad 
Valorem Revenues or other revenues, nor shall it preclude the Issuer from pledging in the future 
any of its Non-Ad Valorem Revenues or other revenues to other obligations so long as the 
granting of such pledge does not have the effect of impairing the obligation of the Issuer under 
this Agreement and the Note by making unavailable sufficient Non-Ad Valorem Revenues 
required to timely make payments of principal and interest on the Note and any other payments 
required hereunder, nor shall it give the holder or owner of the Note a prior claim on the Non-Ad 
Valorem Revenues. Anything herein to the contrary notwithstanding, all obligations of the 
Issuer hereunder shall be secured only by the Non-Ad Valorem Revenues actually budgeted and 
appropriated and deposited into the Debt Service Account, as provided for herein. The Issuer is 
prohibited by law from expending moneys not appropriated or in excess of its current budgeted 
revenues and surpluses. The obligation of the Issuer to budget, appropriate and make payments 
hereunder from its Non-Ad Valorem Revenues is subject to the availability of Non-Ad Valorem 
Revenues after satisfying funding requirements for obligations having an express lien on or 
pledge of such revenues and after satisfying funding requirements for essential governmental 
services of the Issuer or which are legally mandated by applicable law. Notwithstanding the 
foregoing or anything herein to the contrary, the Issuer has not covenanted to maintain any 
service or program now provided or maintained by the Issuer which generates Non-Ad Valorem 
Revenues. 

Section 3.07 Pledge. The payment of the principal of, premium, if any, and interest on 
the Note and all other amounts payable under this Agreement shall be secured by an irrevocable 
lien on the Pledged Funds, all in the manner and to the extent provided herein and in the 
Resolution. The Issuer does hereby pledge such Pledged Funds to the principal of, premium, if 
any, and interest on the Note and for all other payments provided for herein. 

Section 3.08 Debt Service Account. The Issuer shall apply all moneys on deposit in the 
Debt Service Account to the timely payment of the principal of, premium, if any, and interest on 
the Note, provided, however, that funds in the Debt Service Account may be invested in 
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investments permitted by law and meeting the requirements of the Issuer's written investment 
policy and that mature not later than the dates that such funds will be needed for the purposes of 
such account. 

Section 3.09 Officers and Employees of the Issuer Exempt from Personal Liability. No 
recourse under or upon any obligation, covenant or agreement of this Agreement or the Note or 
for any claim based hereon or thereon or otherwise in respect thereof, shall be had against any 
officer, agent or employee, as such, of the Issuer, past, present or future, it being expressly 
understood (a) that the obligation of the Issuer under this Agreement and under the Note is 
solely a corporate one, limited as provided herein, (b) that no personal liability whatsoever shall 
attach to, or is or shall be incun-ed by, the officers, agents, or employees, as such, of the Issuer, 
or any of them, under or by reason of the obligations, covenants or agreements contained in this 
Agreement or implied therefrom, and ( c) that any and all such personal liability of, and any and 
all such rights and claims against, every such officer, agent, or employee, as such, of the Issuer 
under or by reason of the obligations, covenants or agreements contained in this Agreement and 
under the Note, or implied therefrom, are waived and released as a condition of, and as a 
consideration for, the execution of this Agreement and the issuance of the Note on the part of the 
Issuer. 

Section 3 .10 Business Days. In any case where the due date of interest on or principal 
of the Note is not a Business Day, then payment of such principal or interest need not be made 
on such date but may be made on the next succeeding Business Day, provided that credit for 
payments made shall not be given until the payment is actually received by the Bank. 

Section 3.11 Tax Representations, Warranties and Covenants of the Issuer. It is the 
intention of the Issuer that the interest on the Note be and remain excluded from gross income of 
the holders and owners of the Note for federal income tax purposes. The Issuer hereby 
covenants and represents that it has taken and caused to be taken and shall make and take and 
cause to be made and taken all actions that may be required of it for the interest on the Note to 
be and remain excluded from the gross income of the registered owner and holder thereof for 
federal income tax purposes to the extent set forth in the Code, and that to the best of its 
knowledge it has not taken or permitted to be taken on its behalf, and covenants that to the best 
of its ability and within its control, it shall not make or take, or permit to be made or taken on its 
behalf, any action which, if made or taken, would adversely affect such exclusion under the 
provisions of the Code. 

The Issuer acknowledges that the continued exclusion of interest on the Note from gross 
income for federal income tax purposes depends, in part, upon compliance with the arbitrage 
limitations imposed by Sections 103(b )(2) and 148 of the Code. The Issuer hereby 
acknowledges responsibility to take all reasonable actions necessary to comply with these 
requirements. The Issuer hereby agrees and covenants that it shall not permit at any time or 
times any of the proceeds of the Note or other funds of the Issuer to be intentionally used, 
directly or indirectly, to acquire or to replace funds which were used directly or indirectly to 
acquire any higher yielding investments (as defined in Section 148 of the Code), the acquisition 
of which would cause the Note to be an arbitrage bond for purposes of Sections 103(b)(2) and 
148 of the Code. The Issuer further agrees and covenants that it shall do and perform all acts and 
things necessary in order to assure that the requirements of Section 103(b )(2) and Part IV of 
Subchapter B of Chapter 1 of Subtitle A of the Code are met. 
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Specifically, without intending to limit in any way the generality of the foregoing, the 
Issuer covenants and agrees: 

(1) to make or cause to be made all necessary determinations and calculations 
of the excess of the amount earned on all non-purpose investments (as defined in Section 
148(£)(6) of the Code) over the amount which would have been earned if such 
non-purpose investments were invested at a rate equal to the yield on the Note, plus any 
income attributable to such excess, but not including any amount exempted under Section 
148(f) of the Code (the "Rebate Amount"); 

(2) to pay the Rebate Amount to the United States of America from legally 
available funds of the Issuer at the times and to the extent required pursuant to Section 
148(f) of the Code; 

(3) to maintain and retain all records pertaining to the Rebate Amount and 
required payments of the Rebate Amount for at least six years after the final maturity of 
the Note or such other period as shall be necessary to comply with the Code; 

( 4) to refrain from taking any action that would cause the Note to be classified 
as "private activity bond" under Section 14l(a) of the Code; and 

(5) to refrain from taking any action that would cause the Note to become an 
arbitrage bond under Section 148 of the Code. 

The Issuer understands that the foregoing covenants impose continuing obligations on it 
to comply with the requirements of Section 103 and Part IV of Subchapter B of Subpart A of 
Chapter 1 of the Code so long as such requirements are applicable. 

ARTICLE IV 

CONDITIONS OF LENDING 

The obligations of the Bank to lend hereunder are subject to the following conditions 
precedent: 

Section 4.01 Representations and Warranties. The representations and warranties of the 
Issuer set forth in this Agreement and the Note are true and correct on and as of the date hereof. 

Section 4.02 No Default. On the date hereof, the Issuer shall be in compliance with all 
the terms and provisions set forth in this Agreement and the Note on its part to be observed or 
performed, and no Event of Default or any event that, upon notice or lapse of time or both, 
would constitute such an Event of Default, shall have occurred and be continuing at such time. 

Section 4.03 Supporting Documents. On or prior to the date hereof, the Bank shall 
have received the following supporting documents, all of which shall be satisfactory in form and 
substance to the Bank (such satisfaction to be evidenced by the purchase of the Note by the 
Bank): 
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(a) The opinion of the attorney for the Issuer and/or bond counsel to the Issuer, 
regarding the due authorization, execution, delivery, validity and enforceability of the Resolution 
authorizing this Agreement, the Escrow Agreement and the Note, and such other items as the 
Bank shall reasonably request; 

(b) The opinion of Bond Counsel to the Issuer to the effect that (i) the interest on the 
Note is excluded from gross income for federal income tax purposes and the Note is not an item 
of tax preference under Section 57 of the Code, (ii) and the Note is a "qualified tax-exempt 
obligation" for purposes of Section 265(b )(3) of the Code, and (iii) such other items as the Bank 
shall reasonably request; and 

( c) Such additional supporting documents as the Bank may reasonably request. 

ARTICLEV 

FUNDING THE LOAN 

Section 5.01 The Loan. The Bank hereby agrees to lend to the Issuer the Loan Amount 
to provide funds for the purposes described herein upon the terms and conditions set forth in this 
Agreement. The Issuer agrees to repay the principal amount borrowed plus interest thereon upon 
the terms and conditions set forth in this Agreement and the Note. 

Section 5.02 Description and Payment Terms of the Note. To evidence the obligation 
of the Issuer to repay the Loan, the Issuer shall issue and deliver to the Bank the Note in the form 
attached hereto as Exhibit "A." Prepayment of principal may be made only as provided in the 
Note and the rate of interest on the Note, including any adjustments thereto, shall be as provided 
in the Note. 

ARTICLE VI 

EVENTS OF DEFAULT 

Section 6.01 General. An "Event of Default" shall be deemed to have occurred under 
this Agreement if: 

(a) The Issuer shall fail to make any payment of the principal of, premium, if any, or 
interest on the Note when the same shall become due and payable, whether by maturity, by 
acceleration at the discretion of the Bank as provided for in Section 6.02, or otherwise; or 

(b) The Issuer shall default in the performance of or compliance with any term or 
covenant contained in this Agreement or the Note, other than a term or covenant a default in the 
performance of which or noncompliance with which is elsewhere specifically dealt with in this 
Section 6.01, which default or non-compliance shall continue and not be cured within thirty (30) 
days after (i) written notice thereof to the Issuer by the Bank, or (ii) the Bank is notified of such 
noncompliance or should have been so notified pursuant to the provisions of Section 3.0l(c) of 
this Agreement, whichever is earlier; or 
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( c) Any representation or warranty made in writing by or on behalf of the Issuer in 
this Agreement or the Note shall prove to have been false or incorrect in any material respect on 
the date made or reaffirmed; or 

(d) The Issuer admits in writing its inability to pay its debts generally as they become 
due or files a petition in bankruptcy or makes an assignment for the benefit of its creditors or 
consents to the appointment of a receiver or trustee for itself; or 

( e) The Issuer is adjudged insolvent by a court of competent jurisdiction, or it is 
adjudged a bankrupt on a petition in bankruptcy filed by the Issuer, or an order, judgment or 
decree is entered by any court of competent jurisdiction appointing, without the consent of the 
Issuer, a receiver or trustee of the Issuer or of the whole or any part of its property, and if the 
aforesaid adjudications, orders, judgments or decrees shall not be vacated or set aside or stayed 
within ninety (90) days from the date of entry thereof; or 

(f) The Issuer shall file a petition or answer seeking reorganization or any 
arrangement under the federal bankruptcy laws or any other applicable law or statute of the 
United States of America or the State. 

Section 6.02 Effect of Event of Default. Immediately and without notice, upon the 
occurrence of any Event of Default, the Bank may declare all obligations of the Issuer under this 
Agreement and the Note to be immediately due and payable without further action of any kind, 
and upon such declaration the Note and the interest accrued thereon shall become immediately 
due and payable. In addition, and regardless whether such declaration is or is not made, the 
Bank may also seek enforcement of and exercise all remedies available to it under any applicable 
law. 

ARTICLE VII 
( 

BANK QUALIFIED 

Section 7.01 Small Issuer Designation. The Issuer (including any subordinate entity or 
entities and any entity or entities issuing tax-exempt obligations on behalf of the Issuer within 
the meaning of Section 265(b )(3)(E) of the Code) has not issued, and does not reasonably expect 
to issue, tax-exempt obligations (other than obligations described in Section 265(b)(3)(C)(ii) of 
the Code) within calendar year 2011 which, together with the Note, will exceed $10,000,000 in 
aggregate principal amount. It is the intention of the Issuer by this Section to qualify the Note, 
pursuant to Section 265(b)(3) of the Code, for treatment as a tax-exempt obligation acquired on 
August 7, 1986 for purposes of Section 265(b )(2) of the Code. Accordingly, the Issuer hereby 
designates the Note as a "qualified tax-exempt obligation" for purposes of Section 265(b )(3) of 
the Code. 

ARTICLE VIII 

MISCELLANEOUS 

Section 8.01 No Waiver; Cumulative Remedies. No failure or delay on the part of the 
Bank in exercising any right, power, remedy hereunder or under the Note shall operate as a 
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waiver of the Bank's rights, powers and remedies hereunder, nor shall any single or paiiial 
exercise of any such right, power or remedy preclude any other or further exercise thereof: or the 
exercise of any other right, power or remedy hereunder or thereunder. The remedies herein and 
therein provided are cumulative and not exclusive of any remedies provided by law or in equity. 

Section 8.02 Amendments, Changes or Modifications to the Agreement. This 
Agreement shall not be amended, changed or modified except in writing signed by the Bank and 
the Issuer. The Issuer agrees to pay all of the Bank's costs and reasonable attorneys' fees incurred 
in modifying and/or amending this Agreement at the Issuer's request or behest. 

Section 8.03 Counterparts. This Agreement may be executed in any number of 
counterparts, each of which, when so executed and delivered, shall be an original; but such 
counterparts shall together constitute but one and the same Agreement, and, in making proof of 
this Agreement, it shall not be necessary to produce or account for more than one such 
counterpart. 

Section 8.04 Severability. If any clause, provision or section of this Agreement shall be 
held illegal or invalid by any comi, the invalidity of such clause, provision or section shall not 
affect any other provisions or sections hereof, and this Agreement shall be construed and 
enforced to the end that the transactions contemplated hereby be effected and the obligations 
contemplated hereby be enforced, as if such illegal or invalid clause, provision or section had not 
been contained herein. 

Section 8.05 Term of Agreement. Except as otherwise specified in this Agreement, this 
Agreement and all representations, warranties, covenants and agreements contained herein or 
made in writing by the Issuer in connection herewith shall be in full force and effect from the 
date hereof and shall continue in effect until as long as the Note is outstanding. 

Section 8.06 Notices. All notices, requests, demands and other communications which 
are required or may be given under this Agreement shall be in writing and shall be deemed to 
have been duly given when received if personally delivered; when transmitted if transmitted by 
telecopy, email, electronic telephone line facsimile transmission or other similar electronic or 
digital transmission method (provided customary evidence of receipt is obtained); the day after it 
is sent, if sent by overnight common carrier service; and five days after it is sent, if mailed, 
certified mail, return receipt requested, postage prepaid. In each case notice shall be sent to the 
Notice Address. 

Section 8.07 Applicable Law; Venue. This Agreement shall be construed pursuant to 
and governed by the substantive laws of the State. The Issuer and the Bank waive any objection 
either might otherwise have to venue in any judicial proceeding brought in connection herewith 
lying in the Alachua County, Florida. 

Section 8.08 Binding Effect; Assignment. This Agreement shall be binding upon and 
inure to the benefit of the successors in interest and permitted assigns of the parties. The Issuer 
shall have no rights to assign any of its rights or obligations hereunder without the prior written 
consent of the Bank. 
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Section 8.09 No Third Party Beneficiaries. It is the intent and agreement of the parties 
hereto that this Agreement is solely for the benefit of the parties hereto and no person not a party 
hereto shall have any rights or privileges hereunder. 

Section 8.10 Attorneys Fees. To the extent legally permissible, the Issuer and the Bank 
agree that in any suit, action or proceeding brought in connection with this Agreement or the 
Note (including any appeal(s)), the prevailing party shall be entitled to recover costs and 
reasonable attorneys' fees from the other party. 

Section 8.11 Entire Agreement. Except as otherwise expressly provided, this 
Agreement and the Note embody the entire agreement and understanding between the parties 
hereto and supersede all prior agreements and understandings relating to the subject matter 
hereof. 

Section 8.12 Further Assurances. The parties to this Agreement will execute and 
deliver, or cause to be executed and delivered, such additional or further documents, agreements 
or instruments and shall cooperate with one another in all respects for the purpose of carrying out 
the transactions contemplated by this Agreement. 

Section 8.13 Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY 
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES THE RIGHT IT MAY 
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR 
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE 
NOTE AND ANY DOCUMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION 
HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS 
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY. THIS 
PROVISION IS A MATERIAL INDUCEMENT FOR THE PARTIES TO ENTER INTO THIS 
AGREEMENT. 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties have executed this Agreement to be effective 
between them as of the date of first set forth above. 

CITY OF GAINESVILLE, FLORIDA 

By /V\o.Al 5 ~ 
ATTEST: Finance Director 

~ 

By~~ J~ vDA~~ 
Acting Clerk of the Commission 

AND LEGALITY: 

#10630284 v5 
16334-43 

15 

BRANCH BANKING AND TRUST 
COMPANY 

By: ___________ _ 
Banking Officer 



IN WITNESS WHEREOF, the parties have executed this Agreement to be effective 
between them as of the date of first set forth above. 

ATTEST: 

By: _____________ _ 
Acting Clerk of the Commission 

APPROVED AS TO FORM AND LEGALITY: 

By: _____________ _ 
City Attorney 

#10630284 v5 
16334-43 
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CITY OF GAINESVILLE, FLORIDA 

By: _____________ _ 
Finance Director 

TRUST 

By:~__..~_____f...L__ _ ___:L__ _____ _ 

Banking Officer 



EXHIBIT "A" 

FORM OF NOTE 

CITY OF GAINESVILLE, FLORIDA 
REFUNDING REVENUE NOTE, SERIES 2011 

The CITY OF GAINESVILLE, FLORIDA (the "Issuer"), a municipal corporation duly 
created and existing under the laws of the State of Florida, for value received, promises to pay, 
but solely from the sources hereinafter provided, to the order of BRANCH BANKING AND 
TRUST COMPANY or registered assigns (together with any other registered owner of this Note, 
hereinafter, the "Bank"), the principal sum of Six Million Two Hundred Thirty Thousand Dollars 
($6,230,000) or such lesser amount as shall be outstanding hereunder, together with interest on 
the principal balance outstanding at the Interest Rate (defined below), calculated based upon a 
year of 360 days consisting of twelve 30-day months, such amounts to be payable as provided 
herein. This Note is issued pursuant to Resolution No. 110358 of the Issuer adopted on October 
20, 2011 (the "Resolution") and in conjunction with a Loan Agreement, dated of even date 
herewith, between the Issuer and the Bank (the "Loan Agreement") and is subject to all the terms 
and conditions of the Loan Agreement. All terms used herein in capitalized form and not 
otherwise defined herein shall have the meanings ascribed thereto, or referenced, in the Loan 
Agreement. 

Principal of and interest on this Refunding Revenue Note, Series 2011 (this "Note") are 
payable in immediately available funds constituting lawful money of the United States of 
America at the Principal Office or such place as the Bank may designate in writing to the Issuer. 

The Issuer shall pay the Bank interest on the outstanding principal balance of this Note in 
arrears, on January 1, 2012, and on the 1st day of each July and January thereafter, to and 
including the Final Maturity Date (hereinafter defined). The principal amount ofthis Note shall 
be payable in annual installments in the amounts set forth on Schedule A hereto, payable on 
July 1 of each year, commencing July 1, 2012, with the final installment payable July 1, 2022 
(the "Final Maturity Date''). If any date for the payment of principal or interest is not a Business 
Day, such payment shall be due on the next succeeding Business Day. 

All payments by the Issuer pursuant to this Note shall apply first to accrued interest, then 
to other charges due the Bank, and the balance thereof shall apply to the principal sum due. 

The "Interest Rate," as used herein, shall mean two and thirty-six one-hundredths of one 
percent (2.36%) per annum unless adjusted as provided herein. 

In the event of a Determination of Taxability, the Interest Rate shall be adjusted to cause 
the yield on this Note to the Bank after such Determination of Taxability to equal what the yield 
would have been to the Bank in the absence of such Determination of Taxability (the "Taxable 
Rate"), effective retroactively to the date on which such Determination of Taxability was made. 
In addition, immediately upon a Determination of Taxability, the Issuer agrees to pay to the 
Bank the Additional Amount. "Additional Amount" means (i) the difference between (a) interest 



on this Note for the period commencing on the date on which the interest on this Note ceases to 
be excludable fl-om gross income for federal income tax purposes and ending on the earlier of the 
date this Note ceased to be outstanding or such adjustment is no longer applicable to this Note 
(the "Taxable Period") at a rate per annum equal to the Taxable Rate, and (b) the aggregate 
amount of interest paid on this Note for the Taxable Period under the provisions of this Note 
without considering the Determination of Taxability, plus (ii) any penalties and interest paid or 
payable by the Bank to the Internal Revenue Service by reason of such Determination of 
Taxability. As used herein, "Determination of Taxability" means a final decree or judgment of 
any federal court or a final action of the Internal Revenue Service or of the United States 
Treasury Department determining that any interest payable on this Note is includable in the gross 
income of the Bank or that this Note is not a "qualified tax exempt obligation" for purposes of 
Section 265(b)(3) of the Internal Revenue Code of 1986, as amended. No such decree or action 
shall be considered final for the purposes of this paragraph unless the Issuer has been given 
written notice thereof and, if it is so desired by the Issuer and is legally permissible, the Issuer 
has been afforded the opportunity to contest the same, at its own expense, either directly or in the 
name of the Bank and until the conclusion of any appellate review, if sought. 

In addition, any amount due under this Note or the Loan Agreement and not paid when 
due shall bear interest at a default rate equal to the Interest Rate plus two percent (2%) per 
annum from and after five (5) days after the due date. 

Notwithstanding the foregoing, in no event shall the Interest Rate in any year exceed the 
maximum rate permitted by law. 

The Bank shall promptly notify the Issuer in writing of any adjustment to the Interest 
Rate. Such adjustments shall become effective as of the effective date of the event causing such 
adjustment. Adjustments may be retroactive. The Bank shall certify to the Issuer in writing the 
additional amount, if any, due to the Bank as a result of an adjustment in the Interest Rate 
pursuant hereto and shall provide to the Issuer a written calculation of any change in the Interest 
Rate and of any Additional Amounts claimed hereunder. 

This Note may be prepaid in whole on any interest payment date at the option of the 
Issuer upon ten (10) days' prior written notice by the Issuer to the Bank, such prepayment to be at 
one hundred one percent (101 % ) of the principal amount to be prepaid plus accrued interest 
thereon to the date of prepayment. 

Upon the occurrence of an Event of Default then the Bank may declare the entire debt 
then remaining unpaid hereunder immediately due and payable; and in any such default and 
acceleration, the Issuer shall also be obligated to pay (but only from the Pledged Funds) as part 
of the indebtedness evidenced by this Note, all costs of collection and enforcement hereof, 
including such fees as may be incurred on appeal or incurred in any proceeding under 
bankruptcy laws as they now or hereafter exist, including specifically but without limitation, 
claims, disputes and proceedings seeking adequate protection or relief from the automatic stay. 

The Issuer to the extent permitted by law hereby waives presentment, demand, protest 
and notice of dishonor. 
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This Note is payable solely from the Pledged Funds to the extent provided in the Loan 
Agreement and subject to the pledge of the Pledged Funds as more specifically provided in the 
Resolution and the Loan Agreement. Notwithstanding any other provision of this Note, the 
Issuer is not and shall not be liable for the payment of the principal of and interest on this Note or 
otherwise monetarily liable in connection herewith from any property other than as provided in 
the Loan Agreement and the Resolution. 

NOTWITHSTANDING ANYTHING HEREIN OR IN THE LOAN AGREEMENT OR 
THE RESOLUTION TO THE CONTRARY, THIS NOTE AND THE INTEREST HEREON 
DOES NOT AND SHALL NOT CONSTITUTE A GENERAL INDEBTEDNESS OF THE 
ISSUER BUT SHALL BE PAYABLE SOLELY FROM THE MONEYS AND SOURCES 
DESIGNATED THEREFOR PURSUANT TO THE LOAN AGREEMENT, THIS NOTE AND 
THE RESOLUTION. NEITHER THE FAITH AND CREDIT NOR ANY AD V ALO REM 
TAXING POWER OF THE ISSUER IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL 
OF OR INTEREST ON THIS NOTE OR OTHER COSTS INCIDENTAL HERETO. 

All terms, conditions and provisions of the Loan Agreement are by this reference thereto 
incorporated herein as a part of this Note. 

This Note may be exchanged or transferred but only as provided in the Loan Agreement. 

The Issuer has designated this Note as a "qualified tax-exempt obligation" for 
purposes of Section 265(b )(3) of the Internal Revenue Code of 1986, as amended. 

It is hereby certified, recited and declared that all acts, conditions and prerequisites 
required to exist, happen and be performed precedent to and in connection with the execution, 
delivery and the issuance of this Note do exist, have happened and have been performed in due 
time, form and manner as required by law, and that the issuance of this Note is in full compliance 
with and does not exceed or violate any constitutional or statutory limitation. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the Issuer has caused this Note to be executed in its name as 
of the date hereinafter set forth. 

The date of this Note is November 1, 2011. 

(SEAL) 

ATTESTED AND COUNTERSIGNED: 

By: _________ _ 
Acting Clerk of the Commission 

CITY OF GAINESVILLE, FLORIDA 

By: _____________ _ 
Finance Director 

APPROVED AS TO FORM AND LEGALITY: 

By: _________ _ 
City Attorney 
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Date 
(July 1) 

2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 

TOTAL 

SCHEDULE A 

Principal Amount 

$ 140,000 
550,000 
560,000 
575,000 
585,000 
600,000 
610,000 
630,000 
645,000 
660,000 
675,000 

$6,230,000 



COPY 
CITY OF GAINESVILLE, FLORIDA 

REFUNDING REVENUE NOTE, SERIES 2011 

The CITY OF GAINESVILLE, FLORJDA (the "Issuer"), a municipal corporation duly 
created and existing under the laws of the State of Florida, for value received, promises to pay, 
but solely from the sources hereinafter provided, to the order of BRANCH BANKING AND 
TRUST COMPANY or registered assigns (together with any other registered owner of this Note, 
hereinafter, the "Bank"), the principal sum of Six Million Two Hundred Thirty Thousand Dollars 
($6,23 0,000) or such lesser amount as shall be outstanding hereunder, together with interest on 
the principal balance outstanding at the Interest Rate (defined below), calculated based upon a 
year of 360 days consisting of twelve 30-day months, such amounts to be payable as provided 
herein. This Note is issued pursuant to Resolution No. 110358 of the Issuer adopted on October 
20, 2011 (the "Resolution") and in conjunction with a Loan Agreement, dated of even date 
herewith, between the Issuer and the Bank (the "Loan Agreement") and is subject to all the terms 
and conditions of the Loan Agreement. All terms used herein in capitalized form and not 
otherwise defined herein shall have the meanings ascribed thereto, or referenced, in the Loan 
Agreement. 

Principal of and interest on this Refunding Revenue Note, Series 2011 (this "Note") are 
payable in immediately available funds constituting lawful money of the United States of 
America at the Principal Office or such place as the Bank may designate in writing to the Issuer. 

The Issuer shall pay the Bank interest on the outstanding principal balance of this Note in 
arrears, on January 1, 2012, and on the 1st day of each July and January thereafter, to and 
including the Final Maturity Date (hereinafter defined). The principal amount of this Note shall 
be payable in annual installments in the amounts set forth on Schedule A hereto, payable on 
July 1 of each year, commencing July 1, 2012, with the final installment payable July 1, 2022 
(the "Final Maturity Date"). If any date for the payment of principal or interest is not a Business 
Day, such payment shall be due on the next succeeding Business Day. 

All payments by the Issuer pursuant to this Note shall apply first to accrued interest, then 
to other charges due the Bank, and the balance thereof shall apply to the principal sum due. 

The "Interest Rate," as used herein, shall mean two and thirty-six one-hundredths of one 
percent (2.36%) per annum unless adjusted as provided herein. 

In the event of a Determination of Taxability, the Interest Rate shall be adjusted to cause 
the yield on this Note to the Bank after such Determination of Taxability to equal what the yield 
would have been to the Bank in the absence of such Determination of Taxability (the "Taxable 
Rate"), effective retroactively to the date on which such Determination of Taxability was made. 
In addition, immediately upon a Determination of Taxability, the Issuer agrees to pay to the 
Bank the Additional Amount. "Additional Amount" means (i) the difference between (a) interest 
on this Note for the period commencing on the date on which the interest on this Note ceases to 
be excludable from gross income for federal income tax purposes and ending on the earlier of the 
date this Note ceased to be outstanding or such adjustment is no longer applicable to this Note 
(the "Taxable Period") at a rate per annum equal to the Taxable Rate, and (b) the aggregate 
amount of interest paid on this Note for the Taxable Period under the provisions of this Note 
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c 
withollt considering the Determination of Taxability, plus (ii) any penalties and interest paid or 
payable by the Bank to the Internal Revenue Service by reason of such Determination of 
Taxability. As used herein, "Determination of Taxability" means a final decree or jlldgment of 
any federal court or a final action of the Internal Revenue Service or of the United States 
Treasury Department determining that any interest payable on this Note is includable in the gross 
income of the Bank or that this Note is not a "qualified tax exempt obligation" for purposes of 
Section 265(b)(3) of the Internal Revenue Code of 1986, as amended. No such decree or action 
shall be considered final for the purposes of this paragraph unless the Issuer has been given 
written notice thereof and, if it is so desired by the Issuer and is legally permissible, the Issuer 
has been afforded the opportunity to contest the same, at its own expense, either directly or in the 
name of the Bank and until the conclusion of any appellate review, if sought. 

In addition, any amount due under this Note or the Loan Agreement and not paid when 
due shall bear interest at a default rate equal to the Interest Rate plus two percent (2%) per 
ammm from and after five (5) days after the due date. 

Notwithstanding the foregoing, in no event shall the Interest Rate in any year exceed the 
maximum rate permitted by law. 

The Bank shall promptly notify the Issuer in writing of any adjustment to the Interest 
Rate. Such adjustments shall become effective as of the effective date of the event causing such 
adjustment. Adjustments may be retroactive. The Bank shall certify to the Issuer in writing the 
additional amount, if any, due to the Bank as a result of an adjustment in the Interest Rate 
pursuant hereto and shall provide to the Issuer a written calculation of any change in the Interest 
Rate and of any Additional Amounts claimed hereunder. 

This Note may be prepaid in whole on any interest payment date at the option of the 
Issuer upon ten (10) days' prior written notice by the Issuer to the Bank, such prepayment to be at 
one hundred one percent (101 %) of the principal amount to be prepaid plus accrued interest 
thereon to the date of prepayment. 

Upon the occurrence of an Event of Default then the Bank may declare the entire debt 
then remaining unpaid hereunder immediately due and payable; and in any such default and 
acceleration, the Issuer shall also be obligated to pay (but only from the Pledged Funds) as part 
of the indebtedness evidenced by this Note, all costs of collection and enforcement hereof, 
including such fees as may be incurred on appeal or incurred in any proceeding under 
bankruptcy laws as they now or hereafter exist, including specifically but without limitation, 
claims, disputes and proceedings seeking adequate protection or relief from the automatic stay. 

The Issuer to the extent permitted by law hereby waives presentment, demand, protest 
and notice of dishonor. 

This Note is payable solely from the Pledged Funds to the extent provided in the Loan 
Agreement and subject to the pledge of the Pledged Funds as more specifically provided in the 
Resolution and the Loan Agreement. Notwithstanding any other provision of this Note, the 
Issuer is not and shall not be liable for the payment of the principal of and interest on this Note or 
otherwise monetarily liable in com1ection herewith from any property other than as provided in 
the Loan Agreement and the Resolution. 
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NOTWITHSTANDING ANYTHING HEREIN OR IN THE LOAN AGREEMENT OR 

THE RESOLUTION TO THE CONTRARY, THIS NOTE AND THE INTEREST I-rnrrnoN 
DOES NOT AND SHALL NOT CONSTITUTE A GENERAL INDEBTEDNESS OF THE 
ISSUER BUT SHALL BE PAYABLE SOLELY FROM THE MONEYS AND SOURCES 
DESIGNATED THEREFOR PURSUANT TO THE LOAN AGREEMENT, THIS NOTE AND 
THE RESOLUTION. NEITHER THE FAITH AND CREDIT NOR ANY AD VALOREM 
TAXING POWER OF THE ISSUER IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL 
OF OR INTEREST ON THIS NOTE OR OTHER COSTS INCIDENTAL HERETO. 

All terms, conditions and provisions of the Loan Agreement are by this reference thereto 
incorporated herein as a part of this Note. 

This Note may be exchanged or transferred but only as provided in the Loan Agreement. 

The Issuer has designated this Note as a "qualified tax-exempt obligation" for 
purposes of Section 265(b )(3) of the Internal Revenue Code of 1986, as amended. 

It is hereby certified, recited and declared that all acts, conditions and prerequisites 
required to exist, happen and be performed precedent to and in coru1ection with the execution, 
delivery and the issuance of this Note do exist, have happened and have been performed in due 
time, form and manner as required by law, and that the issuance of this Note is in full compliance 
with and does not exceed or violate any constitutional or statutory limitation. 

[Remainder of page intentionally lefi blank] 

A-3 



IN WITNESS WHEREOF, the Issuer has caused this Note to be executed in its name as 
of the date hereinailer set forth. 

The date of this Note is November 1, 2011. 

CITY OF 

(SEAL) 

ATTESTED AND COUNTERSIGNED: 
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Date 
(July 1) 

2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 

TOTAL 

SCHEDULE A 

. Princi12al Amount 

$ 140,000 
550,000 
560,000 
575,000 
585,000 
600,000 
610,000 
630,000 
645,000 
660,000 
675,000 

$6,230,000 



ESCROW DEPOSIT AGREEMENT 

THIS ESCROW DEPOSIT AGREEMENT, dated as of November 1, 2011, by and among 
the FIRST FLORIDA GOVERNMENTAL FINANCING COMMISSION (the "Issuer"), the CITY 
OF GAINESVILLE, FLORIDA (the "Borrower") and U.S. BANK NATIONAL ASSOCIATION, 
Orlando, Florida, a national banking association organized under the laws of the United States 
of America, as Escrow Holder and its successors and assigns (the "Escrow Holder"); 

WIT N E S S E TH: 

WHEREAS, the Issuer has previously authorized and issued obligations on behalf of the 
Borrower, hereinafter defined as "Defeased Bonds," as to which the Total Defeased Bonds Debt 
Service (as hereinafter defined) is set forth on Schedule A; and 

WHEREAS, the Issuer has determined to provide for payment of the Total Defeased 
Bonds Debt Service of the Defeased Bonds by depositing with the Escrow Holder an amount 
which together with investment earnings thereon is at least equal to such Total Defeased Bonds 
Debt Service; and 

WHEREAS, in order to obtain the funds needed for such purpose and for other 
purposes, the Borrower has authorized its City of Gainesville, Florida Refunding Revenue Note, 
Series 2011 (the "Refunding Note") pursuant to a Loan Agreement between the Borrower and 
Branch Banking and Trust Company to be dated the date hereof to provide for payment of the 
Total Defeased Bonds Debt Service; and 

WHEREAS, the execution of this Escrow Deposit Agreement and full performance of the 
provisions hereof shall defease and discharge the obligations of the Issuer and the Borrower 
relating to the Defeased Bonds; 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, the Issuer and the Escrow Holder agree as follows: 

SECTION 1. Definitions. As used herein, the following terms mean: 

(a) "Agreement" means this Escrow Deposit Agreement. 

(b) "Annual Defeased Bonds Debt Service" means the interest, principal and 
premium on the Defeased Bonds coming due on the dates as shown on Schedule A attached 
hereto and made a part hereof. 

(c) "Bonds" means the First Florida Governmental Financing Commission 
Improvement and Refunding Revenue Bonds, Series 2002. 
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(d) "Defeased Bonds" means the portions of those Bonds which mature on July 1 in 
the years 2013 through and including 2018 and maturing on July 1, 2022, to be selected in the 
manner as described in the 2002 Indenture, which such Bonds correspond in terms of amount 
and scheduled maturity date to the applicable principal loan payment obligations of the 
Borrower set forth in Schedule A and as generally described in the Loan Agreement dated 
March 15, 2002 between the Borrower and the Issuer (the "2002 Loan Agreement"). 

(e) "Defeased Bonds Escrow Account" means the account hereby created and 
entitled Defeased Bonds Escrow Account established and held by the Escrow Holder pursuant 
to this Agreement, in which cash and investments will be held for payment of the principal of 
premium, if any, and accrued interest on the Defeased Bonds as they become due and payable. 

(f) "Defeased Bonds Escrow Requirement" with respect to the Defeased Bonds 
means as of any date of calculation, the sum of an amount in cash and principal amount of 
investments in the Escrow Account which together with the interest to become due on such 
investments will be sufficient to pay the Total Defeased Bonds Debt Service to be paid from 
such Account in accordance with Schedule A. 

(g) "Escrow Holder" means U.S. Bank National Association, having its designated 
corporate trust office in Orlando, Florida, and its successors and assigns. 

(h) "Governmental Obligations" means Governmental Obligations as such term is 
defined in the 2002 Indenture. 

(i) "2002 Indenture" means the Trust Indenture dated as of March 15, 2002 between 
U.S. Bank National Association, as successor to SunTrust Bank (the "Trustee") and the Issuer. 

(j) "Total Defeased Bonds Debt Service" with respect to the Defeased Bonds means 
the sum of the principal, premium, if any, and interest remaining unpaid with respect to the 
Defeased Bonds in accordance with Schedule A attached hereto. 

SECTION 2. Deposit of Funds. The Borrower hereby deposits $6)89,628.15 of proceeds 
of the Refunding Note and $98,741.67 which have been accumulated by the Borrower to make 
the next debt service payment on the Defeased Bonds with the Escrow Holder for deposit into 
the Defeased Bonds Escrow Account in immediately available funds, which funds the Escrow 
Holder acknowledges receipt of to be held in irrevocable escrow by the Escrow Holder separate 
and apart from other funds of the Escrow Holder and applied solely as provided in this 
Agreement. As it relates to principal amounts scheduled under the 2002 Loan Agreement that 
mature on July 1 in the years 2013 through and including 2018 and on July 1, 2022, the Issuer 
hereby acknowledges that the principal amount of the loan evidenced by the 2002 Loan 
Agreement is hereby reduced to the extent of the defeasance described in this Agreement. 
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SECTION 3. Use and Investment of Funds. The Escrow Holder acknowledges receipt of 
the sum described in Section 2 and agrees: 

(i) to hold the funds and investments purchased in the Defeased Bonds 
Escrow Account pursuant to this Agreement in irrevocable escrow during the term of 
this Agreement for the sole benefit of the holders of the Defeased Bonds; 

(ii) to :immediately invest $6,288,368.00 of such funds by purchasing 
Governmental Obligations as set forth on Schedule B attached hereto and to hold such 
securities and $1.82 of such funds in uninvested cash in accordance with the terms of 
this Agreement; 

(iii) in the event the securities described on Schedule B cannot be purchased, 
substitute securities may be purchased in accordance with Section 5(b ); and 

(iv) there will be no investment of funds except as set forth in this Section 3 
and Section 5. 

SECTION 4. Payment of Defeased Bonds and Expenses. 

(i) Defeased Bonds. On the dates and in the amounts set forth on 
Schedule A, the Escrow Holder, as trustee under the 2002 Indenture which secures the 
Defeased Bonds, shall pay to the appropriate holders of Defeased Bonds, an amount 
equal to a sum sufficient to pay that portion of the Annual Def eased Bonds Debt Service 
for the Defeased Bonds coming due on such dates, as shown on Schedule A. 

(ii) Surplus. After making the payments from the Defeased Bonds Escrow 
Account described in Subsection 4(i) above, the Escrow Holder shall retain in the 
Defeased Bonds Escrow Account any remaining cash in the Defeased Bonds Escrow 
Account in excess of the Defeased Bonds Escrow Requirement until the termination of 
this Agreement, and shall then pay any remaining funds to the Borrower. 

(iii) Priority of Payments. The holders of the Defeased Bonds shall have an 
express first lien on the funds and investments in the Defeased Bonds Escrow Account 
until such funds and investments are used and applied as provided in this Agreement. 

SECTION 5. Reinvestment. 

(a) Except as provided in Section 3 and in this Section, the Escrow Holder shall have 
no power or duty to invest any funds held under this Agreement or to sell, transfer or otherwise 
dispose of or make substitutions of the investments held hereunder. 
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(b) At the written request of the Borrower and upon compliance with the conditions 
herejnafter stated, the Escrow Holder shall sell, transfer or otherwise dispose of any of the 
investments acquired hereunder and shall substitute other investments which constitute 
Governmental Obligations. The Borrower will not request the Escrow Holder to exercise any of 
the powers described in the preceding sentence in any manner which will cause interest on the 
Defeased Bonds or the Refunding Note to be included in the gross income of the holders thereof 
for purposes of Federal income taxation. The transactions may be effected only if (i) an 
independent certified public accountant selected by the Issuer shall certify or opine in writing to 
the Issuer, the Borrower and the Escrow Holder that the cash and principal amount of 
investments remaining on hand after the transactions are completed will be not less than the 
amounts needed to pay each payment as part of the Annual Defeased Bonds Debt Service 
without taking into consideration any reinvestment of moneys held hereunder, and (ii) to the 
extent that any of the Defeased Bonds or the Refunding Note were issued on a tax-exempt basis, 
the Escrow Holder shall receive an opinion from a nationally recognized bond counsel 
acceptable to the Issuer and the Borrower to the effect that the transactions, in and by 
themselves, will not cause interest on such Defeased Bonds or the Refunding Note to be 
included in the gross income of the holders thereof for purposes of Federal income taxation. 

SECTION 6. Notices of Defeasance and Redemption. The Escrow Holder, as tr·ustee 
under the 2002 Indenture, is hereby instructed to mail, as soon as practicable following the 
execution of this Agreement, a Notice of Defeasance in the form attached hereto as Schedule C, 

and at the time required in the 2002 Indenture, a Notice of Redemption in the form attached 
hereto as Schedule D. 

SECTION 7. Responsibilities of Escrow Holder. The Escrow Holder and its respective 
successors, assigns, agents and servants shall not be held to any personal liability whatsoever, 
in tort, contract, or otherwise, in connection with the execution and delivery of this Agreement, 
the establishment of the Escrow Account, the acceptance of the funds deposited therein, the 
purchase of the investments, the retention of the investments or the proceeds thereof or for any 
payment, transfer or other application of moneys or securities by the Escrow Holder in 
accordance with the provisions of this Agreement or by reason of any non-negligent or non
willful act, omission or error of the Escrow Holder made in good faith in the conduct of its 
duties. The Escrow Holder shall, however, be responsible for its negligent or willful failure to 
comply with its duties required hereunder, and its negligent or willful acts, omissions or errors 
hereunder. The duties and obligations of the Escrow Holder shall be determined by the express 
provisions of this Agreement, and no implied covenants or obligations shall be read into this 
Agreement against the Escrow Holder. The Escrow Holder may consult with counsel, who may 
or may not be counsel to the Issuer, and in reliance upon the opinion of such counsel, shall have 
full and complete authorization and protection in respect of any action taken, suffered or 
omitted by it in good faith in accordance therewith. Whenever the Escrow Holder shall deem it 
necessary or desirable that a matter be proved or established prior to taking, suffering or 
omitting any action under this Agreement, such matter may be deemed to be conclusively 
established by a certificate signed by an authorized officer of the Issuer. 
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SECTION 8. Resignation of Escrow Holder. The Escrow Holder may resign and thereby 
become discharged from the duties and obligations hereby created, by notice in writing given to 
the Issuer, the Borrower, any rating agency then providing a rating or insurer providing bond 
:insurance on either the Defeased Bonds or the Refunding Note, and the Trustee not less than 
sixty ( 60) days before such resignation shall take effect. Such resignation shall not take effect 
until the appointment of a new Escrow Holder hereunder. 

SECTION 9. Removal of Escrow Holder. 

(a) The Escrow Holder may be removed at any time by an instrument or concurrent 
instruments in writing, executed by the holders of not less than fifty-one percentum (51 % ) in 
aggregate principal amount of the Defeased Bonds then outstanding, such instruments to be 
filed with the Issuer and the Borrower, and notice in writing given by such holders to the 
original purchaser or purchasers of the Bonds and published by the Issuer once in a newspaper 
of general circulation in the territorial limits of the Borrower, and in a daily newspaper or 
financial journal of general circulation in the City of New York, New York, not less than sixty 
(60) days before such removal is to take effect as stated in said instrument or instruments. A 
photographic copy of any instrument filed with the Borrower under the provisions of this 
paragraph shall be delivered by the Issuer to the Escrow Holder. 

(b) The Escrow Holder may also be removed at any time for any breach of trust or 
for acting or proceeding in violation of, or for failing to act or proceed in accordance with, any 
provisions of this Agreement with respect to the duties and obligations of the Escrow Holder by 
any court of competent jurisdiction upon the application of the Issuer, the Borrower or the 
holders of not less than five percentum (5%) in aggregate principal amount of the Refunding 
Note then outstanding, or the holders of not less than five percentum (5%) in aggregate 
principal amount of the Defeased Bonds then outstanding. 

(c) The Escrow Holder may not be removed until a successor Escrow Holder has 
been appointed in the manner set forth herein. 

SECTION 10. Successor Escrow Holder. 

(a) If at any time hereafter the Escrow Holder shall resign, be removed, be dissolved 
or otherwise become incapable of acting, or shall be taken over by any governmental official, 
agency, department or board, the position of Escrow Holder shall thereupon become vacant. If 
the position of Escrow Holder shall become vacant for any of the foregoing reasons or for any 
other reason, the Issuer shall appoint an Escrow Holder to fill such vacancy. The Issuer shall 
either (i) publish notice of any such appointment made by it once in each week for four ( 4) 
successive weeks in a newspaper of general circulation published in the territorial limits of the 
Issuer and in a daily newspaper or financial journal of general circulation in the City of New 
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York, New York, or (ii) mail a notice of any such appointment made by it to the Holders of the 
Defeased Bonds within thirty (30) days after such appointment. 

(b) At any time within one year after such vacancy shall have occurred, the holders 
of a majority in principal amount of the Defeased Bonds then outstanding, by an instrument or 
concurrent instruments in writing, executed by such Bondholders and filed with the governing 
body of the Issuer, may appoint a successor Escrow Holder, which shall supersede any Escrow 
Holder theretofore appointed by the Issuer. Photographic copies of each such instrument shall 
be delivered promptly by the Issuer, to the predecessor Escrow Holder and to the Escrow 
Holder so appointed by the bondholders. 

(c) If no appointment of a successor Escrow Holder shall be made pursuant to the 
foregoing provisions of this Section, the holder of any Defeased Bonds then outstanding, the 
Borrower, or any retiring Escrow Holder may apply to any court of competent jurisdiction to 
appoint a successor Escrow Holder. Such court may thereupon, after such notice, if any, as such 
court may deem proper and prescribe, appoint a successor Escrow Holder. 

SECTION 11. Payment to Escrow Holder. The Issuer and the Borrower shall pay the 
fees and expenses of the Escrow Holder as set forth on Schedule E attached hereto. In addition, 
if the Escrow Holder is required by a governmental agency or court proceeding initiated by a 
third party to undertake efforts beyond that which is set forth herein but related thereto (other 
than due to the Escrow Holder's negligence or willful misconduct), the Escrow Holder shall 
notify tl1e Issuer and the Borrower of the same in writing and the Issuer and the Borrower shall 
promptly pay the Escrow Holder for such extraordinary fees, costs and expenses reasonably 
and necessarily :incurred in connection therewith. 

SECTION 12. Term. This Agreement shall commence upon its execution and delivery 
and shall terminate when the Defeased Bonds have been paid and discharged in accordance 
with the proceedings authorizing the Defeased Bonds. 

SECTION 13. Severability. If any one or more of the covenants or agreements provided 
in this Agreement on the part of the Issuer or the Escrow Holder to be performed should be 
determined by a court of competent jurisdiction to be contrary to law, notice of such event shall 
be sent to Moody's Investors Service, but such covenant or agreements herein contained shall be 
null and void and shall in no way affect the validity of the remaining provisions of this 
Agreement. 

SECTION 14. Amendments to this Agreement. This Agreement is made for the benefit 
of the Issuer, the Borrower and the holders from time to time of the Defeased Bonds and it shall 
not be repealed, revoked, altered or amended in whole or in part without the written consent of 
all affected holders, the Escrow Holder, the Issuer and the Borrower; provided, however, that 
the Issuer, the Borrower and the Escrow Holder may, without the consent of, or notice to, such 
holders, enter into such agreements supplemental to this Agreement as shall not adversely 
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affect the rights of such holders and as shall not be inconsistent with the terms and provisions of 
this Agreement, for any one or more of the following purposes: 

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

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

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

The Escrow Holder shall, at its option, be entitled to rely exclusively upon an opinion of 
nationally recognized attorneys on the subject of municipal bonds acceptable to the Issuer with 
respect to compliance with this Section, including the extent, if any, to which any change, 
modification, addition or elimination affects the rights of the holders of the Defeased Bonds or 
that any instrument executed hereunder complies with the conditions and provisions of this 
Section. 

SECTION 15. Counterparts. This Agreement may be executed in several counterparts, 
all or any of which shall be regarded for all purposes as one original and shall constitute and be 
but one and the same instrument. 

SECTION 16. Governing Law. This Agreement shall be construed under the laws of the 
State of Florida. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
by their duly authorized officers and their corporate seals to be hereunto affixed and attested as 
of the date first above written. 

ATTEST: 

By: ~/tvt~ 
Name: Linda C. Davidson 
Title: Secretary-Treasurer 

FIRST FLORIDA GOVERNMENTAL 
FINANCING COMMISSION 

By:_~~~~-· _·. _· --
Name: Melissa P. Heller 
Title: Chair 

[Signature page to the Escrow Deposit Agreement for the 
Partial Defeasance of First Florida Governmental Financing Commission 

Improvement and Refunding Revenue Bonds, Series 2002] 
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U.S. BANK NATIONAL ASSOCIATION 

c I ;:·,r,--
By: ,, l !LLt (/ L 1~ -Jyl--L ,,,~ / _,( '--) 

Nam{ Japice Entsminger 
Title:~_Xice President 

(SEAL) CITY OF GAINESVILLE, FLORIDA 

By: ____________ _ 

Name: Mark S. Benton 
Title: Finance Director 

ATTEST: 

By: ____________ _ 

Name: Sharon D. Williams 
Title: Acting Clerk of the Commission 

APPROVED AS TO FORM AND LEGALITY: 

By: ____________ _ 

Name: Marion J. Radson 
Title: City Attorney 

[Signature page to the Escrow Deposit Agreement for the 
Partial Defeasance of First Florida Governmental Financing Commission 

Improvement and Refunding Revenue Bonds, Series 2002] 
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(SEAL) 

ATTEST: 

U.S. BANK NATIONAL ASSOCIATION 

By: ____________ _ 

Name: Janice Entsminger 
Title: Vice President 

CITY OF GAINESVILLE, FLORIDA 

By:/J.Q5~ 
Name: Mark S. Benton 
Title: Finance Director 

Bclki~J.~ 
Name: Sharon D. Williams 
Title: Acting Clerk of the Commission 

APPROVED AS TO FO AND LEGALITY: 

[Signature page to the Escrow Deposit Agreement for the 
Partial Defeasance of First Florida Governmental Financing Commission 

Improvement and Refunding Revenue Bonds, Series 2002] 
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01/01/2012 

07/01/2012 
TOTAL 
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SCHEDULE A 

TOTAL DEFEASED BONDS DEBT SERVICE 

Interest 

$148,112.50 

148,112.50 

$296,225.00 

Principal Redeemed 

$5,995,000.00 

$5,995,000.00 

Schedule A 

$148,112.50 
. 6,143,112.50 

$6,291,225.00 



SCHEDULE B 

SCHEDULE OF GOVERNMENTAL OBLIGATIONS 
TO BE DEPOSITED IN DEFEASED BONDS ESCI~OW ACCOUNT 

Purchase Maturity 
Date Date Amount Coupon ~ Cost 

11/01/2011 01/01/2012 $ 148,110 0.01% SLG-Cert $ 148,110 
11/01/2011 07/01/2012 6,140,258 0.07 SLG-Cert 6,140,258 

TOTAL $6,288,368 $6,288,368 
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SCHEDULEC 

NOTICE OF DEFEASANCE 

Certain of the 
First Florida Governmental Financing Commission 

Improvement and Refunding Revenue Bonds, Series 2002 

NOTICE IS HEREBY GIVEN that a portion of the following outstanding maturities of 
the First Florida Governmental Financing Commission Improvement and Refunding Revenue 
Bonds, Series 2002 (selected by lot in the case of such Bonds which mature on July 1 in the years 
2013 through and including 2018 and in the year 2022) originally issued on April 26, 2002 (the 
"Defeased Bonds"), have been defeased and the right, title and interest of the Trustee in Trust 
Estate (as such terms are defined in a Trust Indenture between the First Florida Governmental 
Financing Commission (the "Issuer") and U.S. Bank National Association, as successor to 
SunTrust Bank dated March 15, 2002), has ceased, determined and become void. The CUSIP 
numbers of such Defeased Bonds are set forth below: 

Def eased 
Original Bonds 

Due Principal Interest Original Principal New 
(Iuly 11 Amount Rate CUSIPNo. Amount CUSIPNo.* 
2013 $1,215,000 4.500% 320265QC8 $480,000 320265XD8 
2014 1,265,000 4.625% 320265QD6 500,000 320265XE6 
2015 1,330,000 4.750% 320265QE4 525,000 320265XF3 
2016 1,395,000 5.375% 320265QF1 550,000 320265XG1 
2017 1,470,000 5.000% 320265QG9 580,000 320265XH9 
2018 1,540,000 5.000% 320265QH7 605,000 320265XJ5 
2022 6,965,000 5.000% 320265QJ3 2,755,000 320265XK2 

*The new CUSIP Nos. are applicable to only those bonds which are being legally defeased. 

The Defeased Bonds have been defeased through the issuance of the City of 
Gainesville, Florida (the "City") of its Refunding Revenue Note, Series 2002 (the "Note"). The 
proceeds of the Note and other legally available moneys of the City will be deposited in 
irrevocable escrow in an escrow deposit trust fund (the "Defeased Bonds Escrow Account") 
established with the Trustee (the "Escrow Holder"), pursuant to an Escrow Deposit Agreement 
dated as of November 1, 2011, by and between the Issuer, the City and the Escrow Holder (the 
"Escrow Deposit Agreement"). Moneys deposited in the Defeased Bonds Escrow Account will 
be applied to purchase United States Treasury Securities - State and Local Government Series 
(the "Governmental Obligations") to be placed in the Defeased Bonds Escrow Account, or will 
be held therein as uninvested cash. 
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The First Florida Governmental Financing Commission Improvement and Refunding 
Revenue Bonds, Series 2002 maturing July 1 in the years 2013 through and in the year 2022 
which have not been defeased shall remain outstanding, and the CUSIP numbers applicable to 
such Bonds have changed. The remaining First Florida Governmental Financing Commission 
Improvement and Refunding Revenue Refunding Bonds, Series 2002 of the same maturities and 
which have not been def eased shall remain outstanding and are s'et forth below: 

Non-
Def eased 

Original Bonds 
Due Principal Interest Original Principal New 

(Iuli 1) Amount Rate CUSIPNo. Amount CUSIP No. 
2013 $1,215,000 4.500% 320265QC8 $735,000 320265XLO 
2014 1,265,000 4.625% 320265QD6 765,000 320265XM8 
2015 1,330,000 4.750% 320265QE4 805,000 320265XN6 
2016 1,395,000 5.375% 320265QF1 845,000 320265XP1 
2017 1A70,000 5.000% 320265QG9 890,000 320265XQ9 
2018 1,540,000 5.000% 320265QH7 935,000 320265XR7 
2022 6,965,000 5.000% 320265QJ3 4,210,000 320265XS5 

Dated: November 1, 2011. 

U.S. Bank National Association, as Trustee 
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SCHEDULED 

NOTICE OF REDEMPTION 

Certain of the 
First Florida Governmental Financing Commission 

Improvement and Refunding Revenue Bonds, Series 2002 

NOTICE IS HEREBY GIVEN to the holders of the above-captioned bonds (the "Bonds") 
issued by the First Florida Governmental Financing Commission (the "Commission"), that the 
Commission and the City of Gainesville, Florida (the "City") have irrevocably caused the 
redemption of a portion of the Bonds (selected by lot) which mature on July 1 in the years 2013 
through and including 2018 and in the year 2022 (as more particularly described below, the 
"Redeemed Bonds"). The Redeemed Bonds correspond in terms of amounts and scheduled 
maturity dates to the applicable principal loan payment obligations of the City as described in 
the Loan Agreement dated March 15, 2002 between the City and the Commission. 

The Redeemed Bonds have been irrevocably called for redemption on July 1, 2012 (the 
"Redemption Date") at the redemption prices listed below: 

Redeemed 
Original Bonds 

Due Principal Interest Principal Redemption 
(IulJ!: 1} Amount Rate CUSIP No. Amount Price 

2013 $1,215,000 4.500% 320265XD8 $480,000 100% 
2014 1,265,000 4.625% 320265XE6 500,000 100 
2015 1,330,000 4.750% 320265XF3 525,000 100 
2016 1,395,000 5.375% 320265XG1 550,000 100 
2017 1,470,000 5.000% 320265XH9 580,000 100 
2018 1,540,000 5.000% 320265XJ5 605,000 100 
2022 6,965,000 5.000% 320265XK2 2,755,000 100 

Interest will be paid in the usual manner. On the Redemption Date, the redemption price 
described above upon each Redeemed Bond will become due and payable and interest of the 
Redeemed Bonds shall cease to accrue from and after the Redemption Date. Bonds called for 
redemption should be presented and surrendered to the trustee prior to the payment date to the 
following address: 
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If Hand Delivery or Overnight Mail: 
U.S. Bank National Association 
Attn: Corporate Trust Services 
60 Livingston A venue 
1s1 FL- Bond Drop Window 
St. Paul, Minnesota 55107 

By Mail: 
U.S. Bank National Association 
Attn: Corporate Trust Services 
P.O. Box 6411 
St. Paul, Minnesota 55164 

Holders presenting their Redeemed Bonds in person for same day payment must 
surrender their Redeemed Bonds by 1:00 P.M. CST on the Redemption Date and a check will be 
available for pick up after 2:00 P.M. CST. Checks not picked up by 4:30 P.M. will be mailed out 
to the Redeemed Bondholder via first class mail. If payment of the redemption price is to be 
made to the registered owner of the Redeemed Bond, you are not required to endorse the 
Redeemed Bond to collect the redemption price. 

CUSIP numbers are assigned by Standard & Poor's Corporation and are included solely 
for the convenience of owners of the Bonds. Neither the Commission, the City nor the Trustee 
shall have any responsibility with respect to the selection or use of any CUSIP number, nor is 
any representation made as to the correctness of any CUSIP number, either as printed on any 
Bond or in this Notice of Redemption. 

Dated this __ day of ____ ~ 2012. 

U.S. BANK NATIONAL ASSOCIATION, as Escrow Agent 
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SCHEDULE E 

EXPENSES TO BE PAID TO ESCROW HOLDER 

Upfront fee of $500, plus out of pocket expenses 
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CERTIFICATE AS TO PUBLIC MEETINGS 
AND NO CONFLICT OF INTEREST 

COUNTY OF ALACHUA 

STATE OF FLORIDA 

5. 

Each of the undersigned members of the City Commission (the "Governing 
Body") of the City of Gainesville, Florida (the "Issuer"), recognizing that Branch 
Banking and Trust Company (the "Bank") will have purchased the Issuer's 
Refunding Revenue Note, Series 2011 (the "Note") issued under a Loan Agreement 
between the Issuer and the Bank in reliance upon this certificate, HEREBY 
CERTIFIES that: 

(I) He or she has not, meeting together with any other member or 
members of the Governing Body other than at public meetings of the Governing 
Body, reached any conclusion as to the actions taken by the Governing Body with 
regard to the Note, the security therefor or the application of the proceeds 
therefrom, or any other material matters in regard to the Note; 

(2) He or she does not have or hold any employment with or any 
contractual relationship with the Bank that would constitute a prohibited conflict of 
interest under Part III, Chapter 112, Florida Statutes. 

IN WITNESS WHEREOF, we have hereunto affixed our official signatures as 
of the Ist day of November, 2011. 

#10645043_vl 
16334-43 



CERTIFICATE AS TO SIGNATURES, OFFICIALS, 
SEAL, NO DEFAULT AND OTHER MATTERS 

6. 

We, the undersigned Finance Director (the "Finance Director") and 
Acting Clerk of the Commission (the "Acting Clerk") of the City of Gainesville, 
Florida (the "City"), DO HEREBY CERTIFY as follows: 

1. We are the qualified and acting Finance Director and Acting 
Clerk, respectively, of the City. 

2. The following is a correct listing of the names of the members of 
the City Commission (the "Governing Body") of the City and the date of expiration 
of their respective terms of office: 

Expiration 
Name of Term 

Craig Lowe, Mayor May, 2013 

Susan Bottcher May, 2014 

Todd Chase May, 2014 

William Thomas Hawkins May, 2014 

Scherwin Henry May, 2012 

Jeanna Mastrodicasa May, 2012 

Randy Wells May, 2013 

3. All of the above members of the Governing Body have duly filed 
their oaths of office, and such of them as are required by law to file bonds or 
undertakings have duly filed such bonds or undertakings in the amount and 
manner required by law. 

4. Marion J. Radson, Esquire, is the duly appointed City Attorney 
for the City and accordingly is entitled to sign opinions and other documents 
pertaining to the Board, the City, the Loan Agreement dated as of November 1, 
2011 (the "Loan Agreement"), between the City and Branch Banking and Trust 
Company (the "Bank"), the Refunding Revenue Note, Series 2011 dated November 
1, 2011 (the "Note") from the City to the Bank and the Escrow Deposit Agreement 
dated November 1, 2011 (the "Escrow Agreement"), among the City, the First 
Florida Governmental Financing Commission and U.S. Bank National Association. 
The law firm of Holland & Knight LLP, Lakeland, Florida, is bond counsel for the 



City, and accordingly is entitled to sign as bond counsel. All terms used herein in 
capitalized form and not otherwise defined herein shall have the meanings ascribed 
thereto in the Loan Agreement. 

5. The Finance Director has signed the Loan Agreement, the Note 
and the Escrow Agreement by his manual signature, and the signature appearing 
on said Loan Agreement, Note and Escrow Agreement and the manual signature at 
the end of this Certificate are each the true and lawful signature of the Finance 
Director. 

6. The seal of the City was duly impressed upon the Loan 
Agreement, the Note and the Escrow Deposit Agreement, and such seal and the 
signature of the Finance Director were attested by the manual signature of the 
Acting Clerk. Such manual seal and signature of the Acting Clerk appearing on the 
Loan Agreement, the Note and the Escrow Agreement and the manual signature of 
the Acting Clerk at the end of this certificate constitute the true and lawful seal of 
the City and the signature of the Acting Clerk, respectively. 

7. Resolution No. 110358 duly adopted by the Governing Body on 
October 20, 2011 (the "Resolution"), as certified by the Acting Clerk as of the date 
hereof, has not been modified, amended, revoked or repealed in any way after its 
date of adoption, and is now in full force and effect. 

8. The Note, the Loan Agreement and the Escrow Agreement, as 
executed and delivered, are in substantially the respective forms approved by the 
Governing Body in the Resolution. 

9. The City has authorized by all necessary action the adoption 
and due performance of the Resolution and the execution, delivery and performance 
by the City of the Loan Agreement, the Note and the Escrow Agreement, and all 
authorizations, consents, approvals and reviews of governmental bodies or 
regulatory authorities now required for the City's execution, delivery and due 
performance of the Note, the Loan Agreement and the Escrow Agreement, and any 
and all such other agreements and documents as may be required to be executed, 
delivered and received by the City to carry out, give effect to and consummate the 
transactions contemplated by the Resolution have been obtained or effected. 

10. The execution, delivery, receipt and due performance of the 
Note, the Loan Agreement and the Escrow Agreement and the other agreements 
contemplated by the Resolution under the circumstances contemplated thereby, and 
the City's compliance with the provisions thereof, will not conflict with or constitute 
on the City's part a breach of or a default under any existing constitutional 
provision, law, court or administrative regulation, decree or order or any agreement, 
indenture, bond, note, lease or other instrument to which the City is subject or by 
which the City may be bound, and no event has occurred and is continuing which 
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with the passage of time or the giving of notice, or both, would constitute a default 
or event of default under the Note, the Loan Agreement and the Escrow Agreement 
or any such agreement, indenture, bond, note, lease or instrument, nor will such 
execution, delivery, adoption, or compliance result in the creation or imposition of 
any lien, charge or other security interest or encumbrance of any nature whatsoever 
upon any of the property or assets of the City or under the terms of such law, 
regulation or instrument, except as provided by the Note, the Loan Agreement, the 
Escrow Agreement and the Resolution. 

11. The City has not, since December 31, 1975, been in default in 
the payment of principal of, premium, if any, or interest on, or otherwise been in 
default with respect to, any bonds, notes or other obligations which it has issued, 
assumed or guaranteed as to payment of principal, premium, if any, or interest, 
which would be considered material by a reasonable investor. 

12. For the purposes of Section 215.84 of Florida Statutes, the City 
acknowledges that the Note is not rated by a nationally recognized rating service 
and that that The Bond Buyer "20 Bond Index" published immediately preceding 
the first day of the calendar month in which the City issued the Bond was at 4.12%. 
The average net interest cost rate on the Note, 2.360%, is less than a rate 300 basis 
points in excess of such "20 Bond Index" rate. 

13. When issued and delivered to, and paid for by, the Bank, the 
Note, and when executed and delivered, the Loan Agreement and the Escrow 
Agreement, will have been duly and validly authorized, executed, issued and 
delivered and will constitute the legal, valid and binding obligations of the City 
enforceable in accordance with their respective terms, subject to applicable 
bankruptcy, insolvency or other laws affecting the creditors' rights and remedies 
and to general principles of equity. 

14. To the best of our knowledge there is no action, suit, inquiry or 
proceeding pending, or to the best of our knowledge, threatened, or any 
investigation in any court, public board or administrative body seeking to restrain 
or enjoin the sale, issuance, execution, delivery or performance of the Note or the 
execution, delivery or performance of the Loan Agreement or the Escrow 
Agreement; in any way contesting or affecting any authority for the issuance of the 
Note or the validity, or enforceability of the Note, the Loan Agreement, the Escrow 
Agreement or the Resolution or the transactions contemplated by the Resolution, 
the Note, the Loan Agreement, the Escrow Agreement or agreements or documents 
contemplated by the Resolution; in any way contesting the existence or powers of 
the City; seeking to limit, restrain, enjoin or otherwise restrict the collection of 
Pledged Funds (as defined in the Loan Agreement), to pay the principal of, 
premium, if any, and interest, on the Note; or which may result in any material 
adverse change in the operations or the condition, financial or otherwise, of the City 
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or the matters contemplated in the Resolution, the Loan Agreement, the Escrow 
Agreement or the Note. 

15. The City has never been notified of any listing or proposed 
listing by the Internal Revenue Service to the effect that it is a bond issuer whose 
arbitrage certifications may not be relied upon. 

16. After the issuance of the Note, the maximum annual debt 
service in any Bond Year (net of any subsidies or reimbursements related to 
interest) resulting from the total outstanding Non-Self-Supporting Revenue Debt of 
the City, including the Note, does not exceed fifty percent (50%) of total Non-Ad 
Valorem Revenues received by the City in the preceding Fiscal Year and the Non
Ad Valorem Revenues of the City for the preceding Fiscal Year were at least 2.00 
times average annual debt service (net of any subsidies or reimbursements related 
to interest) in all future Bond Years on all outstanding Non-Self-Supporting 
Revenue Debt and the Note. 

[Signature page follows] 
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CERTIFICATE RELATING TO TAX, ARBITRAGE 
AND OTHER MATTERS OF 

CITY OF GAINESVILLE, FLORIDA 
CONCERNING ITS 

$6,230,000.00 REFUNDING REVENUE NOTE, SERIES 2011 

7. 

The undersigned, Finance Director of the City of Gainesville, Florida 
,(the "City"), who has been charged with the responsibility of issuing the Note 
described below, DOES HEREBY CERTIFY on behalf of the City as follows: 

1. THE NOTE. 

1.1. The City is issuing and delivering, simultaneously with 
the execution of this Certificate, its $6,230,000.00 Refunding Revenue Note, Series 
2011 (the "Note"). The Note is being issued under and pursuant to the Constitution 
and laws of the State of Florida, including Article VIII, Section 1 of the Constitution 
of the State of Florida; Chapter 166, Florida Statutes; and the Charter of the City; 
and other applicable provisions of law (collectively, the "Act"), and pursuant to a 
Resolution adopted by the City Commission of the City (the "Commission") on 
October 20, 2011 (the "Resolution"). All terms used herein in capitalized form and 
not otherwise defined herein shall have the meanings ascribed thereto in the Loan 
Agreement dated as of November 1, 2011, between the City and Branch Banking 
and Trust Company (the "Loan Agreement"). 

1.2. The Note and the interest thereon are payable from (i) the 
Non-Ad Valorem Revenues budgeted and appropriated and deposited into the Debt 
Service Account established by the Resolution to pay debt service on the Note, and 
(ii) all funds on deposit in the Debt Service Account created by the Resolution 
(including all investment securities on deposit therein), and all investment earnings 
on any of such funds. 

2. THE GOVERNMENT PURPOSE OF THE ISSUE. 

2.1. The Note is being issued to (i) refinance a portion of the 
obligations of the City under a Loan Agreement dated as of March 15, 2002 (the 
"2002 Loan Agreement"), between the City and First Florida Governmental 
Financing Commission (the "Financing Commission"), the proceeds of which were 
applied to the acquisition and construction of certain capital improvements (the 
"Project"), and (ii) pay certain costs and expenses incurred in connection with the 
issuance of the Note. 

2.2. Other than the funds described below, there are no other 
uncommitted or unallocated funds reasonably available to refinance the Project, 



and the Note does not replace or free up funds that were committed, or were 
uncommitted but would have been used, to refinance the Project, but for the 
issuance of the Note. Funds accumulated in general and specific improvement 
accounts and other accounts of the City are required as working capital reserves of 
the City pursuant to standard municipal fiscal practices and procedures or have 
been earmarked, designated and/or committed for other projects. 

3. YIELD. 

3.1. For purposes of this Certificate, yield means the discount 
rate that, as of the date of issue of the Note, produces a present value of all the 
unconditionally payable payments of principal and interest on the Note and fees for 
qualified guarantees which is equal to the issue price of the Note. The issue price of 
the Note is determined in the manner provided by Sections 1273 and 1274 of the 
Internal Revenue Code of 1986, as amended (the "Code") and Treasury Regulation 
§ 1.148-l(b). The yield on the Note is determined without taking into account 
issuance costs. 

3.2. The purchase price of the Note is $6,230,000.00 which is 
the initial offering price to the public (excluding bond houses, brokers and other 
intermediaries) at which price the Note was sold. 

For purposes hereof, yield is, and shall be, calculated on the 
basis of a 360-day year consisting of twelve 30 day months and with interest 
compounded semiannually. The yield on the Note is not less than 2.36027%. 

4. SOURCE OF FUNDS 

4.1. The cost of refunding the 2002 Loan Agreement will be 
financed by the net proceeds received from the issuance of the Note. These sources 
can be broken down as follows: 

Sources 

Par Amount of Note 

Plus: City Contribution 

Net Bond Proceeds 

Amount 

$6,230,000.00 

98,741.67 

$6,328, 7 41.67 

4.2. The City does not expect to receive any federal, state or 
local government assistance for funding or reimbursement in connection with the 
facilities for which Note proceeds are to be used to refinance. 

4.3. (a) $1,179,163 of the proceeds of the 2002 Loan 
Agreement remain unexpended. The City reasonably expects that the remammg 
proceeds of the 2002 Loan Agreement will be expended by June 30, 2012. 
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(b) On July 1, 2012, any remammg unexpended 
proceeds of the 2002 Loan Agreement will become transferred proceeds of the Note. 

(c) Prior to July 1, 2012, any unexpended proceeds of 
the 2002 Loan Agreement may not be invested at a yield in excess of the Finance 
Commission's bonds that financed the 2002 Loan Agreement and after July 1, 2012, 
any unexpended proceeds of the 2002 Loan Agreement may not be invested at a 
yield in excess of the yield on the Note. 

(d) In determining the yield on the unexpended 
proceeds of the 2002 Loan Agreement, the City may utilize "yield reduction 
payments" as discussed in the Investment Letter referred to in Section 6.3 hereof. 

4.4 The City represents that it reasonably expected as of the 
date of issue of the 2002 Loan Agreement that 85% of the Proceeds of the 2002 Loan 
Agreement allocable to the Project would be used to carry out the governmental 
purpose of the 2002 Loan Agreement by the date that was three years from the date 
of issue of the 2002 Loan Agreement. The Authority further represents that no more 
than 50% of the Proceeds of the 2002 Loan Agreement allocable to the Project were 
invested in nonpurpose investments having a substantially guaranteed yield for 
four ( 4) years or more. 

5. USE OF FUNDS. 

5.1. The proceeds received from the sale of the Note are 
expected to be needed and fully expended as follows: 

Use of Sources 

Transfer to Financing Commission 

Costs of Issuance 

TOTAL Uses of Funds 

Amount 

$6,288,369.82 

40,371.85 

$6,328,741.67 

5.2. No portion of the proceeds of the Note is being issued 
solely for the purpose of investing such portion at a materially higher yield than the 
yield on the Note. 

5.3. Amounts referred to above under the caption "Costs of 
Issuance" will be used to pay the costs of issuance of the Note. All such funds are 
expected to be expended within six months after the date of issuance of the Note. 

5.4. The Financing Commission has represented that it will 
use the $6,288,369.82, plus earnings, to pay interest of $148,112.50 due on its 
bonds on January 1, 2012, to pay interest of $148,112.50 due on its bonds on July 1, 
2012, and to redeem $5,995,000.00 of its bonds on July 1, 2012. 
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5.5. (a) The City's contribution of $98, 7 41.67, plus 
earnings, will be used to pay a portion of the Financing Commission's interest of 
$148,112.50 that is due on its bonds on January 1, 2012. Such amounts will be 
invested at a yield of 0.010026%. 

(b) The proceeds of the Note of $6, 189,628.15, plus 
earnings, will be used to pay a portion of the Financing Commission's interest of 
$148,112.50 that is due on its bonds on January 1, 2012, to pay the Finance 
Commission's interest of $148,112.50 that is due on its bonds on July 1, 2012 and to 
redeem $5,995,000.00 of its bonds on July 1, 2012. Such amounts will be invested 
at a yield of 0.06959%. 

5.6. Pursuant to Section 149(d)(3)(A) of the Code, the Note may 
not be advanced refunded. 

6. DEBT SERVICE ACCOUNT. 

6.1. (a) The City shall deposit into the Debt Service 
Account Non-Ad Valorem Revenues actually budgeted and appropriated to pay debt 
service on the Note. 

Amounts deposited into the Debt Service Account will be used to 
pay the principal of and interest on the Note. It is expected that the amounts 
deposited in the Debt Service Account will be used primarily to achieve a proper 
matching of revenues with debt service requirements within each Bond Year for the 
Note. It is expected that the amounts deposited in the Debt Service Account will be 
adequate to make all required payments of principal and interest on the Note. At 
least once each year, the amounts in the Debt Service Account will be used to pay 
debt service on the Note and will be fully depleted except for reasonable carry-over 
amounts which will not exceed the greater of one-twelfth of the debt service on the 
Note for the immediately preceding Bond Year, or earnings on such accounts for the 
immediately preceding Bond Year. 

6.2. The City has elected to treat the receipt and disbursement 
of funds pursuant to the Resolution on a first-in and first-out method of accounting. 

6.3. The City expects that all of the funds described above will 
be invested in the manner described and set forth in the Investment Letter from 
Holland & Knight LLP to the City, dated as of the date hereof and included as part 
of the closing transcript for the Note (the "Investment Letter"). 

6.4. The City reasonably expects to comply with the 
instructions set forth in the Investment Letter and to take such other actions as 
may be necessary to comply with the arbitrage limitations applicable to the Note. 
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7. MISCELLANEOUS. 

7.1. The City does not expect to receive proceeds from the sale 
or disposition of the facilities financed by the Note in amounts which, together with 
any accumulated proceeds or earnings thereon or other amounts derived from 
issuance of the Note, will be sufficient to enable the City to retire the Note at a date 
which is significantly earlier than the last maturity of principal of the Note. 

7 .2. The City has not, in this transaction, sold more principal 
amount of the Note than otherwise would have been sold, sold more in principal 
amount of the Note than otherwise would have been necessary, or sold the Note 
sooner or allowed it to remain outstanding longer than otherwise would have been 
necessary, in order to exploit the difference between a tax-exempt and taxable 
interest rate, to gain a material financial advantage. 

7.3. The City has not created, nor does the City expect to 
create, any debt service fund or redemption fund, reserve fund or replacement fund 
or similar fund or account for the payment of principal or interest on the Note, other 
than the Debt Service Account. 

7.4. The City has not experienced revenue flows that would 
enable it to reasonably expect to redeem or purchase the Note prior to its maturity. 

7.5. There are no other obligations of the City which (i) are 
being sold at substantially the same time as the Note (i.e., within 15 days), (ii) are 
sold pursuant to the same plan of financing together with the Note, and (iii) will be 
paid out of substantially the same source of funds (or will have substantially the 
same claim to be paid out of the same source) as the Note. 

7.6. (a) (i) The City represents that the Note will not 
meet the private business use test of Section 141 of the Code and Section 1.141-3 of 
the Income Tax Regulations promulgated by the Department of the Treasury (the 
"Income Tax Regulations"). Except as provided in paragraph 7.6(a)(iv) or paragraph 
7.6(b) below, the private business use test is met if more than 10 percent of the 
property financed or refinanced with Proceeds of the Note is used in the trade or 
business of a private person (i.e., an entity other than a governmental unit). Any 
activity carried on by a person other than a natural person is treated as a trade or 
business. Thus, a lease, sub-lease or other contractual arrangement with a private 
person with respect to a project could result in the private business test being met. 

(ii) In determining whether the Note meets the 
private business use test, it is necessary to look to both the indirect and direct uses 
of Proceeds. For example, a facility is treated as being used for a private business 
use if it is leased to a governmental unit and then subleased to a private person, 
provided that the private person's use is in a trade or business. In addition, 
Proceeds are treated as used in the trade or business of a private person if a private 
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person, as a result of a single transaction or series of related transactions, uses 
property acquired with the Proceeds of the Note. 

(iii) A private person is treated as a private 
business user of the project as a result of ownership; actual or beneficial use of 
property pursuant to a lease or a management or incentive pay contract; or certain 
other arrangements such as take or pay or other output-type contract. 

(iv) Pursuant to Section 141 of the Code, if the 
use of any portion of a facility financed with Proceeds of a bond issue is not related 
or is disproportionate to the governmental use financed by the issue, 5 percent 
would be substituted for the 10 percent amount in paragraph 7.6(a)(i) above. 

(b) Any contract with a private person to manage or 
operate any property financed or refinanced by the Note, or any facility comprising 
a part of such property, will comply with Rev. Proc. 97-13. 

7.7. It is not reasonably expected that the payment of more 
than 10% of the debt service on the Note under the terms of the Resolution or Loan 
Agreement or pursuant to any underlying arrangement will be secured or paid by 
any interest in property used or to be used for a private business, or by any interest 
in payments in respect of property used or to be used for a private business, or be 
derived from payments in respect of property or borrowed money used or to be used 
for a private business. 

7 .8. It is not reasonably expected that the payment of more 
than 5% of the debt service on the Note under the terms of the Resolution or Loan 
Agreement or pursuant to any underlying arrangement will be secured or paid by 
any interest in property used or to be used for a private business use, or by any 
interest in payment in respect of property used or to be used for a private business 
use, or will be derived from payments in respect of property or borrowed money 
used, or to be used for a private business use. 

7.9. No portion of the proceeds from the sale of the Note will 
be used directly or indirectly to make or finance loans. 

7.10. (i) The payment of principal or interest with respect to the 
Note is not guaranteed (in whole or in part) by the United States (or any agency or 
instrumentality thereof); (ii) 5% or more of the proceeds of the Note will not be 
(A) used in making loans the payment of principal and interest with respect to 
which are to be guaranteed (in whole or in part) by the United States (or any agency 
or instrumentality thereof), or (B) invested (directly or indirectly) in federally 
insured deposits or accounts as defined in Section 149(b)(4)(B) of the Code; and 
(iii) the payment of principal or interest on the Note is not otherwise indirectly 
guaranteed (in while or in part) by the United States (or any agency or 
instrumentality thereof). 
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The foregoing provisions of this Section 7.10 shall not apply to 
(a) proceeds of the Note being invested for an initial temporary period until such 
proceeds are needed for the purpose for which such issue was issued; 
(b) investments of a bona fide debt service fund; (c) investments of a reserve which 
rneet the requirements of Section 148(d) of the Code with respect to reasonably 
required reserve or replacement funds; (d) investments in obligations issued by the 
United States Treasury; or (e) investments that are held in a refunding escrow (i.e., 
a fund containing proceeds of a refunding bond issue established to provide for the 
payment of principal or interest on one or rnore prior bond issues); or (f) other 
investments permitted under regulations promulgated pursuant to Section 
149(b)(3)(B) of the Code. 

7.11. The weighted average maturity of the Note (6.2293 years) 
does not exceed one hundred and twenty percent (120%) of the weighted average 
reasonably expected remaining economic life of the Project (16. 78 years), with the 
average reasonably expected economic life of each component of the Project being 
measured from. the later of (a) the date hereof, or (b) the date each component is 
placed in service. 

7.12. The City represents that the City (including any 
subordinate entity or entities and any entity or entities issuing tax-exempt 
obligations on behalf of the City within the meaning of Section 265(b )(3)(E) of the 
Code) has not issued, and does not reasonably expect to issue, tax-exempt 
obligations (other than obligations described in Section 265(b)(3)(C)(ii) of the Code) 
within calendar year 2011 which, together with the Note, will exceed $10,000,000 in 
aggregate principal amount. Accordingly, the City has designated in the Loan 
Agreement, and hereby designates, the Note as a "qualified tax-exempt obligation" 
for purposes of Section 265(b)(3) of the Code 

7 .13. The City has not entered, and will not enter into, a 
"hedge" with respect to the Note that it will identify as such on its books and 
records. A "hedge" is defined as a contract that is entered into to modify the issuer's 
risk with respect to interest rate changes. 

7.14. The City has covenanted to rebate, and will com.ply with 
the covenants it has rnade regarding rebating, certain surns to the United States as 
provided in accordance with Section 148(f) of the Code and the regulations 
promulgated thereunder. 

7.15. This Certificate is being executed and delivered pursuant 
to Sections 1.148-1through1.148-11 of the Income Tax Regulations to establish the 
reasonable expectations of the City with regard to the Note. 

7.16. To the best of the knowledge, information and belief of the 
undersigned, on the basis of the facts, estimates and circumstances in existence on 
the date hereof, the expectations of the City described herein are reasonable, and 
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there are no other facts, estimates or circumstances that would materially change 
any of the foregoing expectations. 

[Signature page follows] 
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IN WITNESS WHEREOF, we have hereto set our hands this 1st day of 
November, 2011. 

CITY OF GAINESVILLE, FLORIDA 

By:(\;{Q5 ~--
Finance Director 
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Holland & Knight 
2115 Harden Boulevard I Lakeland, FL 33803 I T 863.682. 1161 I F 863.688. 1186 
Holland & Knight LLP I www.hklaw.com 

November 1, 2011 

City of Gainesville, Florida 
200 E. University Avenue 
Gainesville, Florida 32601 

Re: $6,230,000 City of Gainesville, Florida Refunding Revenue Note, Series 2011 

Ladies and Gentlemen: 

8. 

This letter implements the Certificate Relating to Tax, Arbitrage and Other Matters (the 
"Tax Certificate") executed by you on the date of issuance of the above-referenced note (the 
"Note") which is incorporated herein by reference. The Note is being issued under and pursuant 
to the Constitution and laws of the State of Florida, including Article VIII, Section 1 of the 
Constitution of the State of Florida; Chapter 166, Florida Statutes; and the Chaiier of the City; 
and other applicable provisions of law (collectively, the "Act"), and pursuant to a Resolution 
adopted by the City Commission of the City of Gainesville (the "City") on October 20, 2011 (the 
"Resolution"). All terms used herein in capitalized form and not otherwise defined herein shall 
have the meanings ascribed thereto in the Loan Agreement dated as of November 1, 2011 
between the City and Branch Banking and Trust Company (the "Loan Agreement"). The 
instructions herein are based in part upon your statements in the Tax Ce1iificate as to your 
reasonable expectations, so that investment of funds allocable to the Note will comply with the 
arbitrage and other limitations under Sections 103(b)(2), 148 and 149 of the Internal Revenue 
Code of 1986, as amended (the "Code"). All capitalized terms used herein, and not otherwise 
defined herein, shall have the same meaning as provided in the Loan Agreement or the Tax 
Certificate. 

The federal income tax law contains "arbitrage bond" provisions designed to regulate the 
issuance of tax-exempt bonds motivated by the possibility of obtaining an arbitrage profit 
through investment of bond proceeds in taxable securities generating a higher yield than the 
borrowing cost of the tax-exempt bonds. These provisions and the accompanying implementing 
regulations are quite complex, partly because they attempt to deal with a wide variety of 
sophisticated financial devices for exploiting the interest rate differential between tax-exempt 
and taxable securities. 

Money is, of course, fungible, and a tax-exempt borrowing could be used indirectly to 
facilitate investment at an arbitrage profit even though the proceeds of the tax-exempt borrowing 
might themselves be expended, if that borrowing and that expenditure permitted the retention or 
accumulation of other uncommitted funds that were invested in taxable securities. Accordingly, 
the arbitrage bond provisions reach not only the direct investment of bond proceeds, but also 
situations in which either bond proceeds are indirectly invested at an arbitrage profit or replace 
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other funds that are invested at an arbitrage profit. Thus, it is necessary that reasonable 
inferences be dravm by you from the discussion and applicable rules set forth herein. 

The Loan Agreement establishes the following accounts: the Project Account and the 
Debt Service Account. 

1. Proceeds of the Note. You have indicated that any proceeds of the Note that will 
be used to pay costs of issuance will be expended within 180 days from the date of this letter. In 
addition, the Financing Commission has represented that the moneys it receives will be 
expended to redeem its obligations by July 1, 2012. 

2. The Debt Service Account. You have certified in the Tax Certificate that the 
principal and interest on the Note will be payable solely and only from the Debt Service Account 
and that at least once a year the moneys deposited in the Debt Service Account will be fully 
depleted (assuming a first-in, first-out method of accounting), except for a reasonable carry-over 
amount which will not exceed the greater of one twelfth (I/12th) of the debt service on the Note 
for the immediately preceding Bond Year or the earnings on such funds for the i1mnediately 
preceding Bond Year. 

Any additional funds deposited into the Debt Service Account that are expected, 
at the time of deposit, to be used to purchase or redeem Note but are also expected, at that time, 
to remain in the Debt Service Account for a collective period exceeding thirteen months, may be 
invested for 30 days from the date of deposit at an unlimited yield and thereafter may not be 
invested at a. yield exceeding the yield on the Note as provided in paragraph 3 below and except 
as otherwise provided in paragraphs 5, 6, and 7 below. 

Moneys held in the Debt Service Account allocable to bonds other than the Note 
may be invested without regard to the yield on the Note. The yield on the investment of such 
moneys may be restricted, however, to a yield not materially higher than the yield of the series of 
bonds to which the moneys are allocable (as described in the Non-Arbitrage Ce1iificate and 
accompanying investment instructions relating to such series of bonds). 

3. Yield. The yield of the Note is the discount rate that, as of their date of issue, 
produces a present value of all the unconditionally payable payments of principal and interest 
and the fees for qualified guarantees, if any, paid and to be paid with respect to the Note equal to 
the issue price of the Note. The issue price of the Note is determined in the manner provided by 
Sections 1273 and 1274 of the Code and Section 1.148-l(b) of the Income Tax Regulations (the 
"Regulations"). 

In computing yield on nonpurpose obligations (such as investments acquired with 
moneys on deposit in the accounts created by the Loan Agreement) acquired with Gross 
Proceeds (as defined in paragraph 9 hereof) of the Note, yield is to be calculated by means of an 
actuarial method of yield computation whereby "yield" means the yield which, when used in 
computing the present worth of all payments of principal and interest to be paid on the 
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obligation, produces an amount equal to the purchase price. In addition, yield is to be computed 
using as the purchase price for a nonpurpose obligation its fair market value at the time it was 
acquired (or when it becomes allocated to the Note, if later). 

Both the yield on the Note and the yield on investments should be computed by 
the use of semiannual interest compounding and a 360-day year, consisting of twelve 30-day 
months. 

4. Market Price and Prohibited Investments. For purposes of determining yield on 
an investment, the purchase price of the investment used in determining its yield must be 
determined by use of one of the following valuation methods on the valuation date: 

a. a plain par investment (as defined in Section 1.148-l(b) of 
the Regulations) may be valued at its outstanding stated principal amount, plus 
any accrued interest on that date; 

b. a fixed rate investment, which is any investment whose 
yield is fixed and determinable on its issue date, may be valued at its present 
value; and 

c. any investment, other than a yield-restricted investment, 
may be valued at its fair market value. 

Yield restricted investments must be valued at present value. The present value 
of an investment is computed under the economic accrual method, using the same compounding 
interval and financial conventions used to compute the yield on the issue. The present value of 
an investment on a valuation date is equal to the present value of all unconditionally payable 
receipts to be received from and payments to be paid for the investment after that date, using the 
yield on the investment as the discount rate. In determining the yield on an investment actually 
acquired with bond proceeds, the purchase price of the investment may not exceed the fair 
market value of the investment. 

The value of a Nonpurpose Investment (as defined in paragraph 5 below) that is 
not acquired directly with the proceeds of a bond issue but is subsequently allocated to the 
proceeds of a bond issue other than by operation of the transferred proceeds rules (such as an 
existing investment that is deposited into the Debt Service Account) must be valued on the date 
it is first allocated to the bond issue at its fair market value. 

In general, the fair market value of an investment is the price at which a willing 
buyer would purchase the investment from a willing seller in a bona fide, arm's-length 
transaction. Fair market value generally is determined on the date on which a contract to 
purchase or sell the investment becomes binding (i.e., the trade date rather than the settlement 
date). The fair market value of a U.S. Treasury obligation that is purchased directly from the 
United States Treasury is its purchase price. Subject to certain "safe harbor" exceptions for 
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certificates of deposit and guaranteed investment contracts, if an investment is not of a type 
traded on an established market, it is rebuttably presumed that the acquisition or disposition 
price of the investment is not equal to its fair market value. 

For yield-restricted investments, you should consider, if needed, the acquisition 
of United States Treasury Certificates of Indebtedness, Notes and Note-State and Local 
Government Series ("SLGS"), which yield does not materially exceed the yield on the Note. 
These United States Treasury Obligations are available at the Federal Reserve Bank. The 
Bureau of Public Debt of the Depaiiment of Treasury offers for sale three categories of SLGS: 
(i) Time Deposit securities, (ii) Demand Deposit securities, and (iii) Special Zero Interest 
securities. 

Attached to this letter is a description of the procedures that should be followed if 
"certificates of deposit" or "guaranteed investment contracts" are to be purchased with Gross 
Proceeds of the Note (as defined in Section 9). 

5. Nonpurpose Investments and Tax-Exempt Investments. For purposes of this 
letter, the te1m "Nonpurpose Investment" means any "investment property" as defined in Section 
148(b)(2) of the Code (which definition generally excludes any "tax exempt bond"), in which the 
Gross Proceeds of the Note are invested and which is not acquired to carry out the governmental 
purpose of the Note. Notwithstanding any other provisions of this letter, investments allocable to 
the Note (whether made from proceeds of the Note, earnings, revenues or funds held to pay debt 
service on, or as security for, the Note), may be invested in obligations, the interest on which is 
excluded from gross income for federal income tax purposes by Section 103(a) of the Code, 
without regard to the yield of such obligations, or the Rebate Requirement described in 
paragraph 8 hereof so long as such obligations are not specified private activity bonds as defined 
in Section 57(a)(5)(C) of the Code. Specified private activity bonds are those tax-exempt 
obligations, the interest on which is includable in a bondholder's alternative minimum taxable 
income. You should note that for purposes of the Rebate Requirement and for yield restriction 
purposes, that investments in (i) a regulated investment company (to the extent that at least 95% 
of the income to the holder of the interest is interest that is excludable from gross income under 
Section 103 of the Code) or (ii) Demand Deposit SLGS, may, in effect, be made without regard 
to the yield of such investments (assuming such investments will not be investments in 
"specified private activity bonds"). 

6. Investment of Minor Portion. Moneys allocable to the Note that are otherwise 
subject to yield restriction as described in the previous paragraphs may nevertheless be invested 
at an unlimited yield to the extent that the aggregate sum of funds invested at an unlimited yield 
which are allocable to the Note (exclusive of amounts that, pursuant to other paragraphs of this 
letter, may be invested at an unlimited yield), does not exceed $100,000. 

7. Yield Reduction Payments. Under Section 1.148-5(c) of the Regulations, in 
determining the yield on certain investments, an issuer may pay an amount to the United States 
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proceeds of an issue of bonds (including investment earnings thereon) were to be expended 
within certain time periods. The spending exceptions may be met if (i) the Gross Proceeds of the 
issue (other than Gross Proceeds in a debt service fund or reserve fund) are expended within 6 
months of the date of issue (the "6-month exception"); or (ii) the Gross Proceeds of the issue 
allocated to expenditures for a particular governmental purpose are expended as follows: at least 
15% within 6 months, at least 60% within 12 months and 100% within 18 months (the "18-
month exception"); or (iii) the available construction proceeds of a construction issue are 
expended as follows: at least 10% within 6 months, at least 45 percent with one year, at least 
75% within 18 months and 100% within2 years (the "Two Year Construction Exception"). 

"Gross Proceeds" of the Note include all proceeds received by you from the sale 
of the Note and earnings thereon, any amounts to be used to pay debt service on the Note 
(including amounts deposited in the Debt Service Account) to the extent expected to be used to 
pay debt service on the Note, and such other funds or investments of which you may be advised 
from time to time, and amounts received as a result of investing any of the foregoing. 

A "Bond Year" is 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 you as the last day of a 
Bond Year. With respect to the Note, such last day of each Bond Year shall be November 1. 

To determine the Rebate Amount as of the end of each Bond Year, the 
procedures described below should be followed: 

(1) With respect to all proceeds from investment of the Note and any other 
amounts allocable to the Note and such other investments of which you may be advised 
by Bond Counsel, you shall record the following information: (i) the purchase date of 
each investment, (ii) the purchase price thereof, (iii) any accrued interest paid, (iv) the 
face amount of each investment, (v) the coupon rate, (vi) the periodicity of interest 
payments, (vii) the disposition price, (viii) any accrued interest received, and (ix) the 
disposition date. To the extent any investment is allocated to the Note, it shall be treated 
as if it were acquired at its fair market value at that time. 

(2) No later than 60 days following (i) the last day of the fifth Bond Year and 
(ii) the date on which the Note have been discharged (each such date in (i) and (ii) 
referred to herein as a "determination date" and the last determination date being referred 
to herein as the "final determination date"), you shall determine the Rebate Amount as of 
such determination date. 

(3) For purposes of computing the Rebate Amount on the Note, receipts on 
Nonpurpose Investments include amounts actually received with respect to a Nonpurpose 
Investment; amounts constructively received with respect to a Nonpurpose Investment; 
for a Nonpurpose Investment that ceases to be allocated to the Note before its disposition 
or redemption date or that ceases to be subject to the Rebate Requirement on a date earlier 
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than its disposition or redemption date, the fair market value of that Nonpurpose 
Investment on such date; and the fair market value of an investment allocated to the Note 
on the final computation date. 

(4) For purposes of computing the Rebate Amount on the Note, the term 
"payments" means any amounts actually or constructively paid to acquire a Nonpurpose 
Investment; for a Nonpurpose Investment that is first allocated to the Note on a date after 
it is actually acquired or that becomes subject to the Rebate Requirement on a date after it 
is actually acquired, the value of that Nonpurpose Investment on that date; for a 
Nonpurpose Investment that was allocated to an issue at the end of the preceding 
computation period, the value of that Nonpurpose Investment at the beginning of the 
computation period; on the last day of each Bond Year during which there are amounts 
allocated to Gross Proceeds of the Note that are subject to the Rebate Requirement, and 
on the final maturity date, a computation credit of $1, 000; and any yield reduction 
payments under Treas. Reg. section 1.148-S(c). 

(5) For purposes of computing the Rebate Amount, the City shall be allowed a 
Computation Credit on the last day of each Bond Year during which there are amounts 
allocable to Gross Proceeds of the Note that are subject to the Rebate Requirement, and 
on the final determination date. The Computation Credit shall be treated as a payment on 
each such date. The amount of the Computation Credit is $1,000. 

(6) For purposes of computing the Rebate Amount on the Note, the future 
value of a nonpurpose receipt or payment shall be determined in accordance with Section 
l.148-3(c) of the Regulations. Accordingly, the pertinent future value of each receipt 
received and payment paid on or before the last day of the fifth Bond Year is the future 
value as of that date of such receipt or payment. The pertinent future value of each 
receipt received and payment paid during each succeeding five-year period is the future 
value as of the last day of that succeeding five-year period. 

For this purpose, the future value of a nonpurpose receipt or payment is 
determined by using the yield on the Note as the compounding rate. Under some 
circumstances, the yield on the Note must be recomputed as of a determination date or 
installment computation date. · 

(7) The sum of amounts earned in a bona fide debt service fund for the Note to 
the extent entitled to be invested without regard to yield restriction, and amounts earned 
on such amounts, if allocated to such funds, shall not be taken into account for purposes 
of determining the Rebate Amount. 

The Rebate Amount shall be paid to the United States in installments. The first 
payment shall be made not later than sixty (60) days after the end of the fifth Bond Year; each 
subsequent payment must be made not later than sixty (60) days after the next succeeding fifth 
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10. Subsequent Hedges. After the date of this letter, the City may decide to 
enter into an interest rate swap, an interest rate cap or some other contract (collectively, a 
"Hedge") to modify its risk of interest rate changes with respect to the Note. Under certain 
circumstances, the net payments paid or received with respect to a Hedge will affect the Yield 
on bonds such as the Note. 

The Regulations set forth a comprehensive and complicated set of rules and 
procedures that must be met before the net payments paid or received pursuant to a Hedge may 
be taken into account in determining the Yield on bonds such as the Note. The Regulations also 
provide that the Commissioner of the Internal Revenue Service, in certain circumstances, may 
treat a Hedge as a "Qualified Hedge," which would affect the Yield on bonds such as the Note, 
or as a "Non-qualified Hedge," which would not affect the Yield on bonds such as the Note. 
Accordingly, the City should contact Holland & Knight LLP should it decide to enter into a 
Hedge with respect to the Note. 

We have attempted to describe in this letter only the basic arbitrage limitations 
that you are likely to encounter in managing funds under the Loan Agreement. Holland & 
Knight should be consulted if circumstances not expressly addressed in this letter arise. You 
should also consult Holland & Knight before acquiring SLGS or in making Yield Reduction 
Payments so that the circumstances requiring yield restriction can be verified and that the exact 
yield can be determined. Please note that the information contained herein has been compiled as 
of the date hereof and is subject to change with changes in law. 

Sincerely yours, 

HOLLAND & KNIGHT LLP 



ATTACHMENT 

PROCEDURES TO BE FOLLOWED ON PURCHASE OR SALE 
OF NON-PURPOSE INVESTMENTS 

A. In General 

Section 1.148-5(d)(6) of the Regulations provides the general rule that fair market value 
of a Non-purpose Investment is the price at which a willing buyer would purchase the 
investment from a willing seller in a bona fide arm's-length transaction. Fair market value is 
determined on the date on which a contract to purchase or sell the Non-purpose Investment 
becomes binding. Except as otherwise provided, a Non-purpose Investment that is not of a type 
traded on an established securities market, within the meaning of Section 1273 of the Code, is 
rebuttably presumed to be acquired or disposed of for a price that is not equal to its fair market 
value. The fair market value of a United States Treasury obligation that is purchased directly 
from the United States Treasury is its purchase price. 

This section of the Regulations provides safe harbors (i) for establishing the fair market 
value of Certificates of Deposits, and (ii) for establishing the fair market value or Guaranteed 
Investment Contracts. 

B. Certificate of Deposits 

Section 1.148-5(d)(6) of the Regulations applies to a Certificate of Deposit that has a 
fixed interest rate, a fixed payment schedule, and a substantial penalty for early withdrawal. The 
purchase price of such a Certificate of Deposit is treated as its fair market value on the purchase 
date if the yield on the Certificate of Deposit is not less than: 

(i) the yield on reasonably comparable direct obligations of the United 
States; and 

(ii) the highest yield that is published or posted by the provider to be cun-ently 
available from the provider on reasonably comparable Certificates of Deposit offered to the 
public. 

C. Guaranteed Investment Contracts 

The purchase price of a Guaranteed Investment Contract will be treated as the fair 
market value of the Non-purpose Investment on the purchase date if all of the following 
requirements are satisfied: 

(i) The borrower makes a bona fide solicitation for the purchase of the 
Guaranteed Investment Contract. A bona fide solicitation is a solicitation that satisfies all of the 
following requirements: 

(a) The bid specifications are in writing and are timely forwarded to 
potential providers. 
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(b) The bid specifications include all material terms of the bid. A term 
is material if it may directly or indirectly affect the yield or the cost of the Guaranteed 
Investment Contract. 

( c) The bid specifications include a statement notifying potential 
providers that submission of a bid is a representation that the potential provider did not consult 
with any other potential provider about its bid, that the bid was determined without regard to any 
other formal or informal agreement that the potential provider has with the borrower or any other 
person (whether or not in com1ection with the bond issue), and that the bid is not being 
submitted solely as a courtesy to the borrower or any other person for purposes of satisfying the 
requirements of Section l.148-5(d)(6) of the Regulations. 

( d) The terms of the bid specifications are commercially reasonable. 
A term is commercially reasonable if there is a legitimate business purpose for the term other 
than to increase the purchase price or reduce the yield of the investment. 

( e) The terms of the solicitation take into account the borrower's 
reasonably expected deposit and drawdown schedule for the amounts to be invested. 

(f) All potential providers have an equal opportunity to bid. For 
example, no potential provider is given the opportunity to review other bids (i.e., a last look) 
before providing a bid. 

(g) At least three (3) reasonably competitive providers are solicited for 
bids. A reasonably competitive provider is a provider that has an established industry reputation 
as a competitive provider of the type of investments being purchased. 

(ii) The bids received by the borrower meet all of the following requirements: 

(a) The borrower receives at least three (3) bids from providers that 
the borrower solicited under a bona fide solicitation meeting the requirements of Section 1.148-
5 ( d)( 6) of the Regulations and that do not have a material financial interest in the issue. A lead 
underwriter in a negotiated underwriting transaction is deemed to have a material financial 
interest in the issue until fifteen (15) days after the issue date of the issue. In addition, any entity 
acting as a financial advisor with respect to the purchase of the investment at the time the bid 
specifications are forwarded to potential providers has a material financial interest in the issue. 
A provider that is a related party to a provider that has a material financial interest in the issue is 
deemed to have a material financial interest in the issue. 

(b) At least one (1) of the three (3) bids is from a reasonably 
competitive provider as described above. 

( c) If the borrower uses an agent to conduct the bidding process, the 
agent did not bid to provide the Guaranteed Investment Contract. 

(iii) The winning bid is the highest yielding bona fide bid (determined net of 
any broker's fees).-
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(iv) The obligor on the Guaranteed Investment Contract certifies the 
administrative costs that it pays (or expects to pay) if any to third parties in connection with 
supplying the Guaranteed Investment Contract. 

(v) The borrower retains the following records with the bond documents until 
three (3) years after the last outstanding bond is redeemed: 

(a) A copy of the contract. 

(b) The receipt or other record of the amount actually paid by the 
borrower for the Guaranteed Investment Contract, including a record of any administrative costs 
paid by the borrower, and the certification described above. 

(c) For each bid that is submitted, the name of the person and entity 
submitting the bid, the time and date of the bid, and the bid results. 

( d) The bid solicitation form and, if the terms of the Guaranteed 
Investment Contract deviated from the bid solicitation form or a submitted bid is modified, a 
brief statement explaining the deviation and stating the purpose for the deviation. 

D. Qualified Administrative Costs 

Qualified administrative costs may be taken into account with respect to investments of 
Gross Proceeds. Thus, qualified administrative costs increase the payments for, or decrease the 
payments from, nonpurpose investments, such as Guaranteed Investment Contracts. "Qualified 
administrative costs" are reasonable, direct administrative costs, other than carrying costs, such 
as separately stated brokerage or selling commissions, but not legal and accounting fees, 
recordkeeping, custody, and similar costs. General overhead costs and similar indirect costs of 
the issuer such as employee salaries and office expenses and costs associated with computing the 
rebate amount are not qualified administrative costs. In general, administrative costs are not 
reasonable unless they are comparable to administrative costs that would be charged for the same 
investment or a reasonably comparable investment if acquired with a source of funds other than 
Gross Proceeds of tax-exempt bonds. For an investment contract or for a Yield restricted 
defeasance escrow, a broker's commission or similar fee paid by or on behalf of either an issuer 
or the provider is treated as a qualified administrative cost to the extent that (i) the fee does not 
exceed the lesser of $30,000 and 0.2 percent of the "computational base" (but not less than 
$3,000) where "computational base" means (A) for a guaranteed investment contract, the Gross 
Proceeds that the issuer reasonably expects as of the date the contract is acquired, to be deposited 
in the guaranteed investment contract over the term of the contract and (B) for Yield restricted 
defeasance escrows, the amount of Gross Proceeds initially invested in those investments; and 
(ii) for any issue, the fees paid in connection with the investment of Gross Proceeds of the Note 
with respect to brokers' commissions or similar fees, do not exceed $85,000 in the aggregate. In 
the case of a calendar year after 2004, each of the dollar amounts set forth above shall be 
increased by an amount equal to such dollar amount multiplied by the cost of living adjustment 
for such calendar year as set forth in Section l.148-5(e)(2)(iii)(B)(3)-(6) of the Income Tax 
Regulations. A broker's commission or similar fee in excess of the amounts described in the 
preceding two sentences may be treated as a qualified administrative cost based upon the advice 

3 



of Bond Counsel. In the case of publicly offered regulated investment companies and a 
commingled fund in which the issuer and related parties do not own more than 10 percent of the 
beneficial interest, all reasonable administrative costs including indirect costs are taken into 
account. This 10 percent requirement for commingled funds is satisfied if (i) based on average 
amounts on deposit, the requirement was satisfied for the prior semiarnmal period, and (ii) the 
fund does not accept deposits that would cause it to fail to meet the 10 percent requirement. 

E. Certificates 

Attached are certificates that should be used if Certificates of Deposit or Guaranteed 
Investment Contracts are purchased. 
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EXHIBIT 1 

FORM OF PROVIDER CERTIFICATION FOR 
A CERTIFICATE OF DEPOSIT 

I, lName], [Position], of [Entity Providing the Certificate of Deposit] (the 

"Provider") HEREBY CERTIFY that the yield on the Certificate of Deposit entered into on 

[DA TE] for the [PAR TY] is not less than the highest yield that the Provider publishes or posts 

for comparable Certificates of Deposit offered to the public and that the yield on the Certificate 

of Deposit is not less than the yield available on reasonably-comparable direct obligations 

offered by the United States Treasury. 

IN WITNESS WHEREOF, I have hereunto set my hand this __ day of 

EXHIBIT 1-PAGE 1 



EXHIBIT 2 

FORM OF PROVIDER CERTIFICATION FOR A 
GUARANTEED INVESTMENT CONTRACT 

I, [Name], [Position], of [Entity Providing Investment Contract] (the "Provider") 

HEREBY CERTIFY in connection with the Guaranteed Investment Contract between [PARTY] 

and the Provider dated as of , __ (the "Agreement") that: 

(a) the yield on the Agreement is at least equal to the yield offered by the 

Provider on the date the Provider offered to enter into the Agreement on reasonably comparable 

investment contracts offered to other persons, if any, funded from a source of funds other than 

gross proceeds of an issue of tax-exempt bonds; 

(b) neither the Provider nor any related party has a material interest in the tax-

exempt bonds being issued by the [ ] (the "Issuer") in connection with 

the purchase of the Agreement other than as provider of the Agreement; 

( c) the Provider has not been afforded the opportunity to review bids to the 

Issuer from other providers before making its bid to the Issuer; 

( d) the Provider did not consult with any other potential provider about its bid; 

( e) the Provider's bid was determined without .regard to any other formal or 

informal agreement, other than the Request to Provide an Investment Agreement, that the 

Provider has with the Issuer or any other person (whether or not in connection with the bonds 

being issued by the Issuer); 

(f) the Provider's bid was not submitted solely as a courtesy to the Issuer or to 

any other person for purposes of satisfying the bidding requirements of Section 1.148-

5( d)(6)(iii)(B)(l) or (2) of the U.S. Treasury Regulations relating to the yield and valuation of 

investments in connection with tax-exempt bonds: 

(g) apart from the Request to Provide an Investment Agreement, we did not 

receive any information from [ ] that induced us to bid a lower yield than we would otherwise 

have bid; 

(h) the Provider has established an industry reputation as a competitive 

provider of agreements such as the Agreement; 

(i) the amount of administrative costs that are reasonably expected to be paid 

by the Provider to third parties in connection with the Agreement is $[ ] plus the normal and 

EXHIBIT2-PAGE 1 



customary fees of counsel to the Company. For purposes of this certification, administrative 

costs include all brokerage or selling commissions paid by the Provider to third parties in 

com1ection with the Agreement, legal or accounting fees, investment advisory fees, 

recordkeeping, safekeeping, custody and other similar costs or expenses; and 

G) in the Provider's experience, the relationship between the broker's fee to be 

paid to [ J and the amount to be invested under the Agreement is comparable to the 

relationship between the broker's fee the Provider has paid in other similar transactions and the 

amount invested in each of those transactions. 

We understand that this Certificate will be relied upon in reaching the conclusion that the 

yield on the Note can be computed on the basis of the price paid for the Agreement, and that the 

Note is not an "arbitrage bond" within the meaning of Section 148 of the Internal Revenue Code. 

IN WITNESS WHEREOF, I have hereunto set my hand this __ day of 

EXHIBIT 2- PAGE 2 



EXHIBIT 3 

FORM OF BORROWER CERTIFICATION FOR A GUARANTEED 
INVESTMENT CONTRACT INVOLVING THREE BIDS 

I, [Name], [Position] of [PARTY] (the "B01Tower11
), HEREBY CERTIFY in connection 

with the Guaranteed Investment Contract between the borrower and [Entity Providing 

Investment Contract] (the "Provider") dated as of ________ , __ (the "Guaranteed 

Investment Contract") that (i) at least three bids on the Guaranteed Investment Contract were 

received from persons other than those with a material financial advantage in the [name of bond 

issue], (ii) the yield on the Guaranteed Investment Contract purchased is at least equal to the 

yield offered under the highest bid received form an uninterested party, (iii) the price of the 

Guaranteed Investment Contract takes into account as a significant factor the borrowers expected 

draw down for the funds to be invested (other than float funds or reasonably required reserve or 

replacement funds), and (iv) all of the requirements of Section l.148-5(d)(6) of the Regulations 

have been satisfied. 

IN WITNESS WHEREOF, I have hereunto set my hand this __ day of ____ _ 

#10645901 v5 
16334-40 

[PARTY] 
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9. 

TAX CERTIFICATE OF PURCHASER 

The undersigned (the "Holder") hereby certifies that it has acted as lender in 
connection with that certain Refunding Revenue Note, Series 2011 dated November 
1, 2011, issued by City of Gainesville, Florida (the "City") in a principal amount of 
$6,230,000 (the "Note") for the purpose of paying a portion of the cost of refinancing 
a loan from the First Florida Governmental Financing Commission to the City. The 
undersigned represents as follows: 

1. The undersigned individual is duly authorized to act on behalf of the 
Holder to provide this Certificate, and the Holder is experienced in the funding of 
loans such as the loan evidenced by the Note. 

2. The Note is being acquired directly by the Holder from the City, 
without any intermediary. The Note is being acquired by the Holder as an 
investment and not with a current view toward resale. The interest rate on the Note 
was negotiated pursuant to an arms-length transaction. In the opinion of the 
undersigned, the fair market value of the Note is at least equal to the stated 
principal amount of the Note. The full principal amount of the Note will be 
advanced by the Holder on this date to the City. 

Dated: November 1, 2011 

#10661562_v3 
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BRANCH BANKING AND TRUST 

::?Ji!~ 
Name: David W. Pierce 
Title: Banking Officer 



Holland & Knigl1t 

November 1, 2011 

CERTIFIED lVIAIL 
RETURN RECEIPT REQUESTED 

Internal Revenue Service Center 
0 gden, Utah 84201 

Tel 202 955 3000 

Fax 202 955 5564 

Holland & Knight LLP 
2099 Pennsylvania Avenue NW 
Suite 100 
Washington, DC 20006 
'1\fWV'0J:il<l8W.C0111_ 

John E. Theberge 
202 862 5968 
john. theberge@hklaw.com 

Re: Form 8038-G for the City of Gainesville, Florida Refunding 
Revenue Note, Series 2011 

Ladies and Gentlemen: 

Enclosed herewith for filing with you is an original copy of Form 8038-G 
pertaining to the above-referenced issue. The City of Gainesville, Florida is filing 
the enclosed Form 8038-G in accordance with the provisions of Section 149(e) of the 
Internal Revenue Code of 1986, as amended. If you have any questions, please 
contact the undersigned. 

JET/lcm 
#10645922 v2 

16334-43 

Sincerely, 

HOLLAND & KNIGHT LLP 
I _ {) I\ 

,~~..Q..,.~ 'i'- }) 
John E. Theberge 

/{)' 



8038~~ Information Return for Tax-Exempt Governmental Obligations I 
Form "" ~ Under Internal Revenue Code section 149(e) OMB No 1545-0720 
(Rev May 2010) ~ See separate instructions. 
Ocpnr.:ment of the T rca.surv 
lnk111ol Revmie se"ice · Caution: ff the issue price is unde1 $100,000, use Form 8038-GC. 

~~otiing Authority -------------------------lfA~;;-ended-Relu-~1~ -~;l:wck l1c1~ r.:::-[j 
1 Issuer's name 2 Issuer's employer identification number (EIN) 

City of Gainesville, Florida 59 6000325 
3 Number and street (or P.O. box if mail is not delivered to street address) I Room/suite 4 Report number (For IRS Use Only) 

_2~0_0~E~a~s~t~U~n~i~v~e~rs~i~tyL.:....A~v~e~n~u~e::__ _________________ __J_ ____ ---cl-------------'-"'l3~Ll_J___ 
5 City, town, or post oflice, slate, and ZIP code 6 Date of issue 

Gainesville, Florida 32601 11/1/2011 
7 Name of issue 8 CUSIP number 

City of Gainesville, Florida Refunding Revenue Note, Series 2011 NIA 
9 Name and title of officer of the issuer or other person whom the IRS may call for more information 1 O Telephone number of officer or other person 

Cathy Taylor, Director of Department of Management and Budget 
l!l:.r;TJ~'mJ Type of Issue (enter the issue price) See instructions and attach schedule 

i 1 Education 
12 Health and hospital 
13 Transpo1iation. 
14 Public safety 

15 Environment (including sewage bonds). 
16 Housing . 
17 Utilities 

( 352 ) 

18 Other. Describe ~ refinancing of capital improvements _______________ _ 

19 If obligations arn TANs or RANs, check only box 19a ~o 
If obligations are BANs, check only box 19b ~o 

20 If obligations are in the form of a lease or installment sale, check box Jll>-0 

526-5212 

11 
12 
13 
14 
15 
16 
17 
18 6,230,000 00 

Description of Obli~ations. Complete for the entire issue for which this form is being filed. 

{a) Final maturity date (b) Issue price (c) Stated redemption 
price at maturity 

(d) Weighted 
average maturity 

21 07/01/2022 $ 6,230,000 $ 6,230,000 6.2293 years 
W::.1:io>i1m.111 Uses of Proceeds of Bond Issue (including underwriters' discount) 

22 Proceeds used for accrued interest . 
23 Issue price of entire issue (enter amount from line 21, column (b)) 
24 Proceeds used for bond issuance costs (including underwriters' discount) 
25 Proceeds used for credit enhancement 
26 Proceeds allocated to reasonably required reserve or replacement fund . 
27 Proceeds used to currently refund prior issues . 
28 Proceeds used to advance refund prior issues . 
29 Total (add lines 24 through 28) 

22 
23 

24 40,371 85 ·, 
r-----~-r----1 ' 
f-2-'-5 _____ 0,___oo_,1 , 

26 0 00 

27 0 00 
' 

..__28~~-6_,1_8_9,_6_2_8~1_54.'··· ••·• 
29 

30 Nonrefunding proceeds of the issue (subtract line 29 from line 23 and enter amount here) 30 
¥11:::r;r.rz..v.111 Description of Refunded Bonds (Complete this part only for refunding bonds.) 

(e) Yield 

2.3603 % 

0 00 
6,230,000 00 

6,230,000 00 
0 00 

N/A years 
6.5367 years 

31 Enter the remaining weighted average maturity of the bonds to be currently refunded. 
32 Enter the remaining weighted average maturity of the bonds to be advance refunded . 
33 Enter the last date on which the refunded bonds will be called (MM/DD/YYYY) . July 1, 2012 
34 Enter the date(s) the refunded bonds were issued ~ (MM/DD!YYYY) July 3, 2009 

For Privacy Act and Paperwork Reduction Act Notice, see separate instructions. Cat No. 637738 Form 8038-G (Rev. 5-2010) 



Form 8038-G (Rev. 5-201 O) Page 2 
ill ::F.16 ~ v 11!1 Miscellaneous 

35 Enter the amount of the state volume cap allocated to the issue under section i 41 (b)(5) . 35 N/A 

36a Enter the amount of gross proceeds invested OI' to be investee! in a guaranteed investment contrnct 
(GIG) (see instruciions) 36a N/A -

b Enter the final maturity date of the GIG ii>-
3 7 Pooled financings: a Proceeds of this issue that are to be used to make loans to other· 

governmental units 37a N/A 

b If this issue is a loan made from the proceeds of another tax-exempt issue, check box ~ D and enter the name of the 

issuer ~ and the date of the issue l!i-- ------------
38 If the issuer has designated the issue under section 265(b)(3)(B)(i)(lll) (small issuer exception), check box ~ IZl 
39 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, checl\ box ll>-- D 
40 If the issuer has identified a hedge, check box . ~ D 

Signature 
and 
Consent 

Under penalties of perjury, I declare that I have examined this return and accompanying schedules and statements. and to the best of rny knowledge 
and belief, they are true, correct, and complete. I furtl1er declare that I consent to the IRS's disclosure of the issuer's return information, as necessary 

to pro~~ss t7s re(\, ~ Y~~;uthorized above. 

~ YVl Y ~ 111112011 
Y Signature f issuer'.s authorized representative Date 

~ Mark S. Benton, Finance Director 
jV Type or print name and title 

Phone no. 

Form 8038-G (Rev. 5-2010) 



CERTIFICATE OF DELIVERY ANO PAYMENT 
AND APPLICATION OF FUNDS 

11. 

We, the undersigned, Finance Director and Acting Clerk of the Commission 
of the City of Gainesville, Florida (the "City"), DO HEREBY CERTIFY as follows: 

1. All terms used herein in capitalized form and not otherwise herein 
defined shall have the same meanings as ascribed to those terms in the Loan 
Agreement dated as of November 1, 2011 (the "Loan Agreement") between the City 
and Branch Banking and Trust Company (the "Bank"). 

2. On the date hereof, there was delivered to the Bank the City's 
Refunding Revenue Note, Series 2011 dated November 1, 2011, in a principal 
amount of $6,230,000 (the "Note"). The Note bears interest and matures as 
described therein. 

3. On the date hereof there was received from the Bank full payment for 
the Note in the amount of $6,226,500.00 ($6,230,000.00 representing the purchase 
price of the Note, less $3,500.00 withheld by the Bank to pay credit review fees of 
$550.00 and the fees of its counsel of $2,950.00). 

4. Net Proceeds from the sale of the Note plus $98, 7 41.67 of legally 
available funds of the City were applied as follows: 

(a) $6,288,369.82 were paid to U.S. Bank National Association, as escrow 
agent for First Florida Governmental Financing Commission, to pay a portion of the 
obligations of the City under the 2002 Loan and thereby defease a portion of the 
First Florida Governmental Financing Commission Improvement and Refunding 
Revenue Bonds, Series 2002. 

(b) $36,871.85 were applied by the City to pay the remaining costs of 
issuance of the Note. 

IN WITNESS WHEREOF, we have hereunto set our hands this 1st day of 
November, 2011. 

# 10646192 v4 
16334-43 

Finance Director 

~~.u)~ 
Acting Clerk of the Commission 



12. 

RECEIPT FOR NOTE 

Branch Banking and Trust Company (the "Bank") DOES HEREBY 
ACKNOWLEDGE receipt from the City of Gainesville, Florida (the "City") of the 
City's Refunding Revenue Note, Series 2011, dated November 1, 2011 in a principal 
amount of $6,230,000 and with a final maturity date of July 1, 2022, which Note is 
being issued by the City under that certain Loan Agreement dated as of November 
1, 2011, between the City and the Bank. Principal of the Note shall be payable in 
the amounts and on the dates set forth on Exhibit A. 

#10646282 v2 
16334-43 

DATED this tst day of November, 2011. 

AND TRUST 

Name: David W. Pierce 
Title: Banking Officer 



Date 
(July 1) 

2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 

TOTAL 

SCHEDULE A 

Principal Amount 

$ 140,000 
550,000 
560,000 
575,000 
585,000 
600,000 
610,000 
630,000 
645,000 
660,000 
675,000 

$6,230,000 



13. 

ACKNOWLEDGMENT 

The First Florida Governmental Financing Commission (the 
"Commission11

) does hereby acknowledge payment on the date hereof of $5,995,000 
in principal amount (constituting the principal payments due from the period from 
July 1, 2013 through July 1, 2022 of the loan made to the City of Gainesville, 
Florida (the "City") pursuant to the Loan Agreement dated April 26, 2002, between 
the City and the Commission. 

#10646292 v3 
16334-43 

DATED this }st day of November, 2011. 

FIRST FLORIDA GOVERNMENTAL 
FINANCING COMMISSION 

By:~ 
Name: (V~eW:SO- f. f-b/ lm-
Title: ChCl,\,v 



Marion J. Radson+ 
City Attorney 

+Board Certified City, County 
& Local Government Law 

City of Gainesville 
Office of the City Attorney 

November 1, 2011 

Thomas B. Arden 
Ronald D. Combs 
Shayla L. McNeil!* 
Stephanie M. Marchman 
Daniel M. Nee+ 
Nicolle M. Shalley 
Elizabeth A. Waratuke+ 

Holland & Knight LLP 
Lakeland, Florida 

Branch Banking and Trust Company 
Charlotte, North Carolina 

First Florida Governmental Financing Commission 
Tallahassee, Florida 

Re: City of Gainesville, Florida Refunding Revenue Note, Series 2011 

Ladies and Gentlemen: 

The undersigned, as City Attorney for the City of Gainesville, Florida (the "City"), has 
served as counsel to the City in connection with the issuance by the City of its Refunding 
Revenue Note, Series 2011 dated November 1, 2011 (the "Note"), in a principal amount of 
$6,230,000 under the terms of the Loan Agreement dated as of November 1, 2011 (the "Loan 
Agreement") between the City and Branch Banking and Trust Company (the "Bank"), and as 
authorized by Resolution No. 110358 adopted by the City on October 20, 2011 (the 
"Resolution"). All terms used herein in capitalized form and not otherwise defined herein shall 
have the same meaning as ascribed to them, or as referenced, in the Loan Agreement and the 
Note. 

I am the duly appointed City Attorney for the City. In that capacity, I have examined all 
proceedings of the City in connection with the Loan Agreement and the Note and have also 
reviewed the Escrow Deposit Agreement dated November 1, 2011, among the City, the First 
Florida Governmental Financing Commission (the "Financing Commission") and U.S. Bank 
National Association (the "Escrow Agreement"). I have also made such investigation and have 
examined such ordinances, resolutions, certificates, documents, public records and proceedings, 
in each case, as I have deemed relevant and necessary in connection with the opinions expressed 
below. I am of the opinion that: 

1. The City is a municipal corporation of the State of Florida, duly created and 
organized and validly existing under the laws of the State of Florida, and has full legal right, 
power and authority to adopt and perform its obligations under the Resolution and to 
authorize, execute, deliver, and to perform its obligations under, the Loan Agreement, the 

P.O. Box 1110 (32602) 
200 E. University Ave. 
Room 425 
Gainesville, Florida 32601 

PHONE (352) 334-5011 
FAX (352) 334-2229 
City Hall and the City Attorney's Office 
are closed on Fridays 
Hours: M-Th, 7-6 

*Utilities Legal Services 
P.O. Box 147117, Sta. A-138 
Gainesville, Florida 32614 
PHONE: (352) 393-1010 
FAX: (352) 334-2277 
Hours: M-F, 8-5 

\l\. 
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Note and the Escrow Agreement, and the City has lawfully made the irrevocable determination 
to, with proceeds of the Note and other legally available funds of the City, prepay on the date 
hereof $5,995,000 in principal amount of the loan made to the City by the Financing 
Commission pursuant to a Loan Agreement dated March 15, 2002, between the City and the 
Financing Commission. 

2. The Resolution has been duly and lawfully adopted by the City at a meeting duly 
noticed, called and held and at which a quorum was present and voting throughout, and the 
Resolution has not been modified after its date of adoption. The Resolution remains in full force 
and effect as of the date hereof and no event has occurred that constitutes or would, with the 
passage of time and for the giving of notice, give rise to a breach of the covenants contained 
therein or a default or inability of the City to perform thereunder. 

3. The Note has been duly and validly issued and delivered in accordance with all 
requirements of Florida law, and the City has full power and authority to issue, execute and 
deliver the Note and to execute and deliver the Loan Agreement and the Escrow Agreement 
and each agreement or document provided for or contemplated by the Note, the Loan 
Agreement, the Escrow Agreement or the Resolution. The Note, the Loan Agreement and the 
Escrow Agreement have been duly authorized, executed and delivered by the City, are in full 
force and effect, and the Resolution, the Note, the Loan Agreement and the Escrow Agreement 
(assuming the due execution and delivery of the Loan Agreement and the Escrow Agreement 
by, and the enforceability against, the other parties thereto) constitute valid and legally binding 
obligations of the City, enforceable in accordance with their respective terms, provided, 
however, that the enforceability thereof may be subject to bankruptcy, insolvency, 
reorganization, moratorium and other similar laws affecting creditors' rights generally and to 
general principals of equity. 

4. The City has lawful authority to pledge the Pledged Funds in the manner provided 
in the Loan Agreement as security for the Note and such pledge constitutes a valid and binding 
pledge of the Pledged Funds for the payment of the Note. The Note is a limited obligation of the 
City payable from and secured by a pledge of and lien on the Pledged Funds identified in the 
Loan Agreement and in accordance with the terms of the Loan Agreement. Neither the general 
credit nor the taxing power of the City, the State of Florida or any subdivision thereof is pledged 
to the payment of the principal of, premium, if any, or interest on the Note. 

5. To the best of my knowledge, all authorizations, approvals, consents and orders of 
governmental bodies or regulatory authorities that are required in connection with 
authorization, adoption, execution, performance or delivery by the City of the Note, the 
Resolution, the Loan Agreement, the Escrow Agreement and all other agreements or 
documents provided for or contemplated by the Resolution and for the issuance and sale of the 
Note have been obtained or effected and are in full force and effect. 
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Notwithstanding the foregoing, the City Attorney does not pass upon the applicability of 
any approvals, consents and orders as may be required under the Blue Sky or securities laws or 
legal investment laws of any state in connection with the offering and sale of the Note or m 
connection with the registration of the Note under the federal securities laws. 

6. To the best of my knowledge, after reasonable inquiry, the adoption of the 
Resolution and the authorization, execution, delivery and performance of the Note, the Loan 
Agreement and the Escrow Agreement, do not violate any applicable judgment or order of any 
court and do not conflict with or result in a material breach of or default under any constitutional 
provision or law, or any administrative regulation, judgment or decree to which the City has 
actual notice, or any loan agreement, indenture, bond, note, resolution, agreement or other 
instrument to which the City is a party or to which the City or any of its property or assets is 
otherwise subject, nor do such actions result in any violation of the provisions of any ordinance, 
resolution or indenture of the City or any order, rule or regulation applicable to the City of any 
Court or of any Federal, State or other regulatory authority or governmental body having 
jurisdiction over the City or any Federal statute, order, rule or regulation applicable to the City, 
nor will such actions result in the creation or imposition of any lien, charge or other security 
interest or encumbrance of any nature whatsoever upon any of the property or assets of the City 
or under the terms of any such law, regulation or instrument, except as expressly provided by 
the Note and the Loan Agreement. 

7. There is no action, suit, inquiry, investigation or proceeding pending or, to the 
best of my knowledge, after reasonable inquiry, threatened, at law or in equity, in any court, or 
before or by any government agency, public board or body against or affecting the City, nor is 
there any basis for any such action, suit, inquiry, investigation or proceeding, in which an 
unfavorable decision, ruling or finding would restrain or enjoin the issuance or delivery of the 
Note, the Loan Agreement or the Escrow Agreement or the validity of the Resolution, or which 
would materially adversely affect the transactions contemplated by the Resolution, the Loan 
Agreement, the Note, the Escrow Agreement or any other agreements or documents provided 
for or contemplated by the Note, the Loan Agreement or the Escrow Agreement or contesting the 
exclusion from gross income of interest on the Note, and no such litigation is pending, or to the 
knowledge of the undersigned threatened against the City involving any of the property or assets 
under the control of the City which involve the possibility of any judgment or liability not fully 
covered by insurance or adequate, established reserves and which may result in any material 
adverse change in the prope1iies, assets or in the condition, financial or otherwise, of the City 
or its ability to pay the Note, other than routine litigation of the type normally accompanying 
operations of the City and which will not have a materially adverse effect upon the condition of 
the City or the matters provided for or contemplated by the Resolution. 
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The City Attorney is furnishing this opinion to you solely for your benefit and no other 
person is entitled to rely hereon. This opinion is not to be used, circulated, quoted or otherwise 
referred to for any other purpose. 

# 106463 54 _ v£,l 
16334-43 

Sincerely yours, 



Holland & Knight 
2115 Harden Boulevard I Lakeland, FL 33803 I T 863.682.1161 I F 863.688.1186 
Holland & Knight LLP I www.hklaw.com 

November 1, 2011 

15. 

City of Gainesville, Florida 
Gainesville, Florida 

Branch Banking and Trust Company 
Charlotte, North Carolina 

Re: $6,230,000 City of Gainesville, Florida Refunding Revenue Note, 
Series 2011 

Ladies and Gentlemen: 

We have acted as Bond Counsel in connection with the issuance and sale by 
the City of Gainesville, Florida (the "City") of its Refunding Revenue Note, Series 
2011 dated November 1, 2011 (the "Note"), pursuant to the terms of the Loan 
Agreement dated as of November 1, 2011 (the "Loan Agreement"), between the City 
and Branch Banking and Trust Company (the "Bank"). All terms used herein in 
capitalized form and not otherwise defined herein shall have the same meanings as 
ascribed to them or referenced in the Loan Agreement and the Note. 

The description of the Note and other statements concerning the terms and 
conditions of the issuance of the Note in this opinion do not purport to set forth all 
of the terms and conditions of the Note or any other document relating to the 
issuance thereof, but are intended only to identify the Note and to describe briefly 
certain features thereof. This opinion shall not be deemed or treated as an offering 
circular, prospectus or official statement, and is not intended in any way to be a 
disclosure document used in connection with the sale or delivery of the Note. 

The Note has been issued in fully registered form and bears interest payable 
semiannually on January 1 and July 1, commencing January 1, 2012, at the rate as 
provided in the Note. The Note shall finally mature on July 1, 2022. 

The Note is being issued for the purpose of paying, together with other legally 
available funds of the City, a portion of the cost of refinancing a loan from the First 
Florida Governmental Financing Commission (the "Financing Commission") to the 
City and costs of issuance of the Note. 

Pursuant to the Loan Agreement, the principal of, premium, if any, and 
interest on the Note shall be payable from and secured by a lien upon and pledge of 
the Pledged Funds as provided in the Loan Agreement. "Pledged Funds," as used in 
the Loan Agreement, means the Non-Ad Valorem Revenues budgeted and 
appropriated and deposited into the Debt Service Account under the Loan 
Agreement to pay debt service on the Note and all other amounts due and payable 



City of Gainesville, Florida 
Branch Banking and Trust Company 
November 1, 2011 
Page 2 

and all funds on deposit in the Debt Service Account (including all investment 
securities on deposit therein) and all investment earnings on any such funds. 

In no event shall the Note or any interest or premium thereon be payable 
from the ad valorem tax revenues of the City. The Note and the obligations 
evidenced thereby do not constitute a general liability or obligation of the City or 
the State of Florida or any political subdivision or agency thereof, or a pledge of the 
faith and credit or taxing power of the City, the State of Florida or any political 
subdivision thereof. In no event shall the Note or the interest or premium thereon 
be payable out of any funds or property other than those of the City and then only to 
the extent of the Pledged Funds in the manner expressly provided in the Loan 
Agreement. 

In rendering the opinions set forth below, we have examined a certified copy 
of Resolution No. 110358 adopted by the City Commission of the City on October 20, 
2011, and an executed original of the Loan Agreement and the Note and are relying 
on the covenants and agreements of the City contained therein, including, without 
limitation, the covenant of the City to comply with the applicable requirements 
contained in Section 103 and Part IV of Subchapter B of Chapter 1 of Subtitle A of 
the Internal Revenue Code of 1986, as amended (the "Code"), and applicable 
regulations thereunder, to the extent necessary to preserve the exclusion of interest 
on the Note from gross income for federal income tax purposes. 

We have also examined certified copies of the proceedings of the City, and 
other proofs submitted to us relative to the issuance and sale by the City of the 
Note. In addition, we have examined and relied upon the opinion of even date 
herewith of Marion J. Radson, Esq., City Attorney to the City, and such other 
agreements, documents and opinions, including certificates and representations of 
public officials, and officers and representatives of various other parties 
participating in this transaction, as we have deemed relevant and necessary in 
connection with the opinions set forth below. We have not undertaken an 
independent audit, examination, investigation or inspection of the matters 
described or contained in such agreements, documents, certificates, representations 
and opinions, and have relied solely on the facts, estimates and circumstances 
described and set forth therein. 

In our examination of the foregoing, 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. The opinions set forth below are expressly limited to, and we opine only 
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with respect to, the laws of the State of Florida and the federal income tax laws of 
the United States of America. 

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

(1) The Loan Agreement constitutes a valid and binding obligation of the 
City, enforceable in accordance with its terms. 

(2) The Note is a valid and legally binding special obligation of the City, 
payable solely from and secured by a lien on and pledge of the Pledged Funds, in the 
manner and to the extent provided in the Loan Agreement. 

(3) The interest on the Note is excluded from gross income for federal 
income tax purposes and will not be treated as an item of tax preference for 
purposes of the federal alternative minimum tax imposed by the .Code; however, it 
should be noted that with respect to corporations (as defined for federal income tax 
purposes), such interest will be taken into account in determining the adjusted 
current earnings for purposes of computing the alternative minimum tax imposed 
on such corporation. 

The opinions expressed in the preceding sentence do not relate to any late 
payment fees or other penalties paid under the Note and are conditioned upon 
compliance by the City with its covenants relating to certain arbitrage rebate and 
other tax requirements contained in Section 103 and Part IV of Subchapter B of 
Chapter 1 of Subtitle A of the Code (including, without limitation, its covenants not 
to use any proceeds of the Note in a manner that would cause the Note to be 
classified as a private activity bond under Section 141(a) of the Code and the 
requirements contained in Section 148 of the Code), to the extent necessary to 
preserve the exclusion of interest on the Note from gross income for federal income 
tax purposes. Failure of the City to comply with such requirements could cause the 
interest on the Note to be included in gross income for federal income tax purposes 
retroactive to the date of issuance of the Note. Other provisions of the Code may 
give rise to adverse federal income tax consequences to particular noteholders. The 
scope of this opinion is limited to matters addressed above and no opinion is 
expressed hereby regarding other federal tax consequences that may arise due to 
ownership of the Note except as noted in paragraph (4) below. 

(4) The City has designated the Note as a "qualified tax-exempt 
obligation" for purposes of the Code in accordance with Section 265(b)(3)(B) thereof. 
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Based on such designation and the findings and facts set forth in the certifications 
of the City delivered at the closing with respect to the Note and relating to such 
designation, the Note is a "qualified tax-exempt obligation" for purposes of Section 
265(b)(3)(B) of the Code. Any change in the findings and facts set forth in the 
certifications of the City delivered at the closing with respect to the Note and 
relating to such designation could adversely impact the status of the Note as a 
"qualified tax-exempt obligation." 

(5) The Note is not subject to the registration requirements of the 
Securities Act of 1933, as amended, and the Resolution is exempt from qualification 
under the Trust Indenture Act of 1939, as amended. 

In rendering the opinions expressed herein, we have relied, without 
independent investigation or verification of any underlying assumptions, upon all 
schedules furnished to us by Public Financial Management, Inc. (the "Financial 
Advisor"), including those illustrating the sufficiency of the cash flow from 
investments held in the Escrow Deposit Fund (the "Escrow Deposit Fund") created 
under the Escrow Deposit Agreement dated November 1, 2011, among the 
Financing Commission, the City and U.S. Bank National Association, in its capacity 
as Escrow Agent, to pay the debt service on the Financing Commission's 
Improvement and Refunding Revenue Bonds, Series 2002 being defeased with 
proceeds of the Note paid by the City to the Financing Commission (the "Defeased 
Financing Commission Bonds") and those calculating the yield on the Note and the 
securities on deposit in the Escrow Deposit Fund. We have also relied upon the 
report of The Arbitrage Group, Inc., verifying the accuracy of the schedules 
prepared by the Financial Advisor, including its calculation of the sufficiency of the 
cash flow from investments held in the Escrow Deposit Fund to pay the debt service 
on the Defeased Financing Commission Bonds and its calculation of yields on the 
Note and the securities on deposit in the Escrow Deposit Fund. 

Our opinions expressed herein are predicated upon current facts and 
circumstances, and upon present laws and interpretations thereof, and we assume 
no affirmative obligation to update the opinions expressed herein if such facts or 
circumstances, or laws or interpretations thereof, change after the date hereof, even 
if such changes come to our attention. All opinions as to legal obligations of the City 
set forth above are subject to and limited by (a) bankruptcy, insolvency, 
reorganization, moratorium or similar laws, in each case relating to or affecting the 
enforcement of creditors' rights, (b) applicable laws or equitable principles that may 
affect remedies or injunctive or other equitable relief, and (c) judicial discretion 
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which may be exercised in applicable cases to adversely affect the enforcement of 
certain rights or remedies. 

The scope of our engagement in relation to the issuance of the Note has been 
limited solely to the examination of facts and law incident to rendering the opinions 
expressed herein. We have not been engaged nor have we undertaken to confirm or 
verify and therefore express no opinion as to the accuracy, completeness, fairness or 
sufficiency of any offering material relating to the Note. In addition, other than as 
expressly set forth herein, we have not been engaged to and therefore express no 
opinion regarding the perfection or priority of the lien upon the Pledged Funds 
created by the Resolution and the Loan Agreement or as to the compliance by the 
City or the Bank with any federal or state statute, regulation or ruling with respect 
to the sale or distribution of the Note. 

Our opinion is limited solely to the matters stated herein, and no opinion is to 
be implied or is intended beyond the opinions expressly stated herein. 

#10640048_v4 
16334-43 

Sincerely yours, 

HOLLAND & KNIGHT LLP 
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First Florida Governmental Financing Commission 
Tallahassee, Florida 

City of Gainesville, Florida 
Gainesville, Florida 

Suite 2700 
Tampa, FL 33602 
Tel 813.273.6677 
Fax 813.223.2705 

www.bmolaw.com 

U.S. Bank National Association, 
as Trustee 
Orlando, Florida 

Branch Banking and Trust Company 
Charlotte, North Carolina 

Re: Partial Defeasance of Original Principal Amount of $55,435,000 First Florida 
Governmental Financing Commission Improvement and Refunding Revenue 
Bonds, Series 2002 

Ladies and Gentlemen: 

We have acted as bond counsel in connection with the partial defeasance by the First 
Florida Governmental Financing Commission (the "Commission") of certain of its First Florida 
Governmental Financing Commission Improvement and Refunding Revenue Bonds, Series 
2002 (the "Bonds") pursuant to a certain Loan Agreement (the "2002 Loan Agreement") dated 
March 15, 2002 by and between the Commission and the City of Gainesville, Florida (the 
"City"). To accomplish such partial defeasance of the Bonds, the Commission, the City and U.S. 
Bank National Association (the "Trustee"), the Trustee of the Bonds, have executed as of the 
date hereof an Escrow Deposit Agreement (the "Escrow Deposit Agreement"). Based on our 
examination thereof and of the Trust Indenture dated as of March 15, 2002 (the "Trust 
Indenture") between the Trustee and the Commission, we are of the opinion as of the date 
hereof, as follows: 

The deposits having been made under the Escrow Deposit Agreement, and the proper 
execution thereof, the uses thereunder will not cause the Bonds to be treated as arbitrage bonds 
within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended. The 
Defeased Bonds (as that term has been defined in the Escrow Deposit Agreement) have been 
paid within the meaning and with the effect expressed in the Trust Indenture, and the 
covenants, agreements and other obligations of the Commission to the holders of such Defeased 
Bonds have been discharged and satisfied with respect to such Defeased Bonds. The principal 
loan repayment obligations of the City which correspond to the such Defeased Bonds in terms 
of amount and scheduled maturity date and which are described in the 2002 Loan Agreement 
have been paid within the meaning and with the effect expressed in the 2002 Loan Agreement, 
and the covenants, agreements and other obligations of the City to the Commission have been 

Jacksonville • Miami • Orlando • Tallahassee • Tampa • Washington, D. C. 
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discharged and satisfied with respect to such obligations, other than those that are stated to 
survive the termination of the 2002 Loan Agreement. 

In rendering this opinion, we have relied upon the arithmetical accuracy of certain 
computations prepared by Public Financial Management, Inc. and verified by The Arbitrage 

Group. 

In satisfaction of Resolution No. 11-01 of the Commission adopted on June 29, 2011, all 
conditions precedent to the redemption of the Defeased Bonds and the payment therefore have 
been satisfied. 

The opinions expressed herein are furnished by us as Bond Counsel to our client, the 
Commission, and delivery of this opinion to non-clients does not create an attorney-client 
relationship. 

Our opinions expressed herein are predicated upon present law, facts and 
circumstances, and we assume no affirmative obligation to update this opinion if such laws, 
facts or circumstances change after the date hereof. 

Very truly yours, 

BRYANT MILLER OLIVE P.A. 

B'ftwvl- M llh r O~ P.A. 



Bond Finance - Local Bond Monitoring: Notice of Sale 

STATE OF FLORIDA - DIVISION OF BOND FINANCE LOCAL BOND MONITORING 

~ rv:cc/.mi j :.ocJnu'. j 

Notice of Sate Status 

Submit Date: 10/10/2011 

Bond Issue Name: City of Gainesville, Florida Refunding Revenue Note, Series 2011 

Sale Date: 10/20/2011 

Closing Date: 11/1/2011 

Print th is NJiLE'_ 

Page 1 of 1 

10/10/2011 



Bond Finance - Local Bond Monitoring: Print Form 

NAME OF GOVERNMENTAL UNIT 

City of Gainesville, Florida 
MAILING ADDRESS OF GOVERNMENTAL UNIT OR ITS MANAGER 

Address(l) 200 E. University Avenue 
Address(2) 

City Gainesville 
State FL 

Zip 32601 
COUNT(ms) IN WHICH GOVERNMENTAL UNIT HAS JURISDICTION 

Alachua 
TYPE OF ISSUER 

City 
JS THE ISSUER A COMMUNITY DEVELOPMENT DISTRICT? 

ISSUE NAME 

City of Gainesville, Florida 
Refunding Revenue Note, 
Series 2011 

AMOUNT AUTHORIZED 

$6,300,000.00 
DATED DATE (MM/DD/YYYY) 

11/1/2011 
SALE DATE (MM/DD/YYYY) 

10/20/2011 
DELIVERY DATE (MM/DD/YYYY) 

11/1/2011 
LEGAL AUTHORITY FOR ISSUANCE 

Ch. 166, F.S. 
TYPE OF ISSUE 

Bank Loan/Line of Credit 
Is THIS A PRIVATE ACTIVITY BOND (PAB)? 

Did This Issue Receive a PAB Allocation? 

Amount of Allocation 

$0.00 
SPECIFIC REVENUES(S) PLEDGED 

Primary 

Other 
Secondary 

Other 

PURPOSE(S) OF THE ISSUE 

AMOUNT 

$6,230,000.00 

httos://bondissue.sbafla.com/orint.asox?orint id=3044 

INTEREST 

CALCULATION 

True 

Page 1of5 

ll? 

YIELD 

2.36027 

11/2/2011 



Bond Finance - Local Bond Monitoring: Print Form 

Primary 

Refunding 
Secondary 

Other 

Is THIS A REFUNDING ISSUE? 

Page 2 of 5 

ISSUE NAME DATE ORIGINAL PAR VALUE PAR VALUE REFUNDED 

Loan Agreement between 
First Florida 
Governmental Financing 3/15/2002 $9,870,000.00 $5,995,000.00 
Commission and City of 
Gainesville, Florida 
REFUNDED DEBT HAS BEEN 

Retired 
DID THE REFUNDING ISSUE CONTAIN NEW MONEY? 

APPROXIMATELY WHAT PERCENTAGE OF PROCEEDS IS NEW MONEY? 

TYPE OF SALE 

Negotiated Private Placement 
INSURANO:/ENHANCEMENTS 

No Credit Enhancement 
RATING(S) 

Moody's 

NR 
S&P 

NR 
Fitch 

NR 
Other 

DEBT SERVICE SCHEDULE PROVIDED BY 

E-mail 
OPTIONAL REDEMPTION PROVISIONS PROVIDED BY 

E-mail 
PROVIDE THE NAME AND ADDRESS OF THE SENIOR MANAGING UNDERWRITER OR SOLE PURCHASER 

Underwriter 

Address( I) 

Address(2) 

City 

State 

Zip 

Branch Banking and Trust Company 
5130 Parkway Plaza Blvd. 
Building No. 9 
Charlotte 
NC 
28217 

CO-Underwriter None 

httos://bondissue.sbafla.com/orint.aspx?print id=3044 11/2/2011 



Bond Finance - Local Bond Monitoring: Print Form 

Address(l) 
Address(2) 
City 

State 
Zip 

Page 3of5 

PROVIDE THE NAME(S) AND ADDRESS(ES) OF ANY ATTORNEY OR FINANCIAL CONSULTANT WHO ADVISED 

THE UNIT OF LOCAL GOVERNMENT WITH RESPECT TO THE BOND ISSUE. 

Bond Counsel 

Address(l) 
Address(2) 
City 

Holland & Knight LLP 
2115 Harden Boulevard 

State 

Zip 

Lakeland 
FL 
33803 

CO-Bond Counsel None 
Address(l) 
Address(2) 
City 
State 
Zip 

Financial Advisor/Consultant 

A dclress(l) 

Address(2) 

City 

State 

Zip 

Public Financial Management, Inc. 
300 S. Orange Avenue 
Suite 1170 
Orlando 
FL 
32801 

CO-Financial Advisor/Consultant None 
Address(]) 
Address(2) 
City 
State 

Zip 

Other Professionals 
Address(l) 
Address(2) 
City 
State 
Zip 

PA YING AGENT 

N/A 
REGISTRAR 

N/A 
BF2004-A AND BF2004-B 
NOTE: The following items are required to be completed in full for all bond issues except those sold pursuant 
to Section 154 Part III, Sections 159 Parts II, Ill, or V; or Section 243 Part I, Florida Statutes. 

HAS ANY FEE, BONUS, OR GRATUITY BEEN PAID BY ANY UNDERWRITER OR FINANCIAL CONSULTANT, IN 

CONNECTION WITH THE BOND ISSUE, TO ANY PERSON NOT REGULARLY EMPLOYED OR ENGAGED BY SUCH 

UNDERWRITER OR CONSULTANT? IF YES, PLEASE PROVIDE THE FOLLOWING INFORMATION WITH RESPECT 

TO EACH SUCH UNDERWRITER OR CONSULTANT. 

HAVE ANY OTHER FEES BEEN PAID BY THE UNIT OF LOCAL GOVERNMENT WITH RESPECT TO THE BOND 

ISSUE, INCLUDING ANY FEE PAID TO ATTORNEYS OF FINANCIAL CONSULTANTS? IF YES, PLEASE PROVIDE 

httns://hondissue.sbafla.com/mint.asox?orint id=3044 11/2/2011 



Bond Finance - Local Bond Monitoring: Print Form 

THE TOTAL FEES PAID TO APPLICABLE PARTICIPANTS. 

Total Bond Counsel Fees Paid 

$15,000.00 
Total Financial Advisor Fees Paid 

$10,000.00 
Other Fees Paid 

COMPANY NAME 

Bryant Miller Olive 

The Arbitrage Group, Inc. 

U.S. Bank National 
Association 
Branch Banking and Trust 
Company 

Edwards Cohen 

PFM Asset Management 
LLC 

FEE PAID 

$5,000.00 

$1,300.00 

$500.00 

$550.00 

$2,950.00 

$2,500.00 

SERVICE PROVIDED OR 

FUNCTION SERVED 

Counsel to First 
Florida 
Governmental 
Financing 
Commission 
Verification 
Agent 

Escrow Agent 

Bank Credit 
Review Fee 
Bank Counsel 
Fee 
Escrow Structure 
Fee 

FILING OF THIS FORM HAS BEEN AUTHORIZED BY THE OFFICIAL OF THE ISSUER IDENTIFIED BELOW 

Name 

Mark S. Benton, Finance Director 
Title 

Governmental Officer primarily responsible for coordinating 
issuance of the bonds 
FEES CHARGED BY UNDERWRITER 

Management Fee (Per Thousand Par Value) 

0 
Private Placement Fee 

$0.00 
UNDERWRITER'S EXPECTED GROSS SPREAD (PER THOUSAND PAR VALUE) 

0 
FOR ADDITIONAL INFORMATION, THE DIVISION OF BOND FINANCE SHOULD CONTACT: 

Name 

Title 

Phone 

Company 

Address(!) 
Address(2) 
City 

Marion J. Radson 
City Attorney 
3523345011 
City of Gainesville, Florida 
200 E. University Avenue 

Gainesville 

httns://bondissue.sbafla.com/nrint.aspx?print id=3044 

Page 4of5 
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Bond Finance - Local Bond Monitoring: Print Form 

State FL 
Zip 32601 

INFORMATION RELATING TO PARTY COMPLETING THIS FORM (IF DIFFERENT FROM ABOVE) 

Name 

Title 

Phone 

Company 

Address(!) 
Address(2) 
City 

State 

Zip 

Edward W. Vogel III 
Bond Counsel 
8634995356 
Holland & Knight LLP 
2115 Harden Boulevard 

Lakeland 
FL 
33803 

Page 5 of 5 

In order to better serve local governments, the Division of Bond Finance will remind issuers as their deadlines 
approach for filing continuing disclosure info1111ation required by SEC Rule l 5c2-12, based on the following 
information: 

IF THE ISSUER IS REQUIRED TO PROVIDE CONTINUING DISCLOSURE INFORMATION IN ACCORDANCE WITH SEC 

RULE 15C2-12, DO YOU WANT THE DIVISION OF BOND FINANCE TO REMIND YOU OJI YOUR FILING 

DEADLINE? 

ON WHAT DATE IS THE CONTINUING DISCLOSURE INFORMATION REQUIRED TO BE FILED? (MM/DD) 

PROVIDE THE FOLLOWING INFORMATION REGARDING THE PERSON(S) RESPONSIBLE FOR FILING CONTINUING 

DISCLOSURE INFORMATION REQUIREDBY SEC RULE 15c2-12 AND THE CONTINUING DISCLOSURE 

AGREEMENT (INCLUDING OTHER OBLIGATED PARTIES, IF APPROPRIATE). 

Name 
Title 
Phone 
Company 
Address(l) 
Address(2) 
City 
State 
Zip 
Fax 
Email 

1112/2011 



CITY OF GAINESVILLE, FLORIDA 
REFUNDING REVENUE NOTE, 

SERIES 2011 

Attachment to BF Form 

Debt Service Schedule. The Note will bear interest at 2.36%. The City shall pay 
the Bank interest on the outstanding principal balance of the Note in arrears, on 
January 1, 2012, and on the 1st day of each July and January thereafter, to and 
including the final maturity date. The principal amount of the Note shall be 
payable in annual installments in the amounts set forth below, payable on July 1 of 
each year, commencing July 1, 2012, with the final installment payable July 1, 
2022. 

* Final maturity 

Date 
(July 1) 

2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022* 

TOTAL 

Principal Amount 

$ 140,000 
550,000 
560,000 
575,000 
585,000 
600,000 
610,000 
630,000 
645,000 
660,000 
675,000 

$6,230,000 

Optional Redemption Provisions. The Note may be prepaid in whole on any interest 
payment date at the option of the City upon ten (10) days' prior written notice by 
the City to the Bank, such prepayment to be at one hundred one percent (101 %) of 
the principal amount to be prepaid plus accrued interest thereon to the date of 
prepayment. 

#10700161 vi 
16334-43 



BANK'S DISCLOSURE LETTER 

City of Gainesville, Florida 
Gainesville, Florida 

Re: City of Gainesville, Florida Refunding Revenue Note, Series 2011 

Ladies and Gentlemen: 

19. 

Branch Banking and Trust Company (the "Bank") has agreed to purchase the 
Refunding Revenue Note, Series 2011 dated November 1, 2011, in a principal 
amount of $6,230,000 (the "Note") being issued by the City of Gainesville, Florida 
(the "City") under the terms of a Loan Agreement dated as of November 1, 2011, 
between the City and the Bank (the "Loan Agreement"). All terms used herein in 
capitalized form and not otherwise defined herein shall have the same meanings as 
ascribed to them in the Loan Agreement. 

The purpose of this letter is to furnish pursuant to the provisions of Sections 
218.385(2) and (6), Florida Statutes, as amended, certain information in respect to 
the arrangement contemplated for the placement and sale of the Note as follows: 

(a) An itemized list setting forth the nature and estimated amounts of 
expenses to be incurred by the Bank in connection with the issuance of the Note is 
set forth below: 

Bank's Credit Review Fee: 
Counsel's fees and expenses: 

$550.00 
$2,950.00 

None of such fees and expenses are being charged to the City as part of the 
underwriting spread, if any, set forth in paragraph (c) below, but instead are being 
paid directly by the City. 

(b) No "finder" as that term is defined in Section 218.386, Florida 
Statutes, as amended, has entered into an understanding with the Bank, or to the 
knowledge of the Bank, with the City, for any paid or promised compensation or 
valuable consideration, directly or indirectly, expressly or implied, to act solely as 
an intermediary between the City and the Bank or to exercise or attempt to exercise 
any influence to effect any transaction in the purchase of the Note. 

(c) The underwriting spread to be paid by the City will be: 

$0.00 

(d) No other fee, bonus or other compensation is estimated to be paid by 
the Bank in connection with the issuance of the Note to any person not regularly 



employed or retained by the Bank (including any "finder," as defined in Section 
218.386(l)(a), Florida Statutes, as amended), except as specifically enumerated as 
expenses to be incurred and paid by the Bank as set forth in paragraph (a) above. 

(e) Truth-in-Bonding Statement - The City is proposing to issue the Note 
for the purpose of paying a portion of the cost of refinancing a loan from the First 
Florida Governmental Financing Commission to the City and the costs issuance of 
the Note. The total interest paid over the life of the Note is estimated to be 
$915,876.67. 

The source of repayment or security for the Note is limited solely to the 
Pledged Funds. The authorization of this debt or obligation will result in as much 
as $693, 724.00 of Pledged Funds not being available to the City to finance other 
projects of the City each year for an approximately 10.66-year period. 

(f) The name and address of the Bank is set forth below: 

Branch Banking and Trust Company 
5130 Parkway Plaza Blvd., Building No. 9 
Charlotte, North Carolina 28217 

We understand that the City does not require any further disclosure from the 
Bank, pursuant to Section 218.385(6), Florida Statutes, as amended. 

DATED this 1st day of November, 2011. 

#10646432 v3 
16334-43 

Yours very truly, 

By:~--1c::>,,.__~~-t-~~~~~~~~~
N ame: David W. Pierce 
Title: Banking Officer 

2 



BANK'S INVESTMENT CERTIFICATE 

City of Gainesville, Florida 
Gainesville, Florida 

Holland & Knight LLP 
Lakeland, Florida 

Public Financial Management 
Orlando , Florida 

Re: City of Gainesville, Florida Refunding Revenue Note, Series 
2011 (the "Note") 

Ladies and Gentlemen: 

20. 

This letter is being provided in connection with the purchase of the 
above-referenced Note which was delivered to us by the City of Gainesville, Florida 
(the "City") on the date hereof. 

1. We are engaged in the business of investing in securities similar 
to the Note or in the business of entering into loan transactions evidenced by 
securities similar to the Note. 

2. We are purchasing the Note from the City for our own account 
(or those of our banking affiliates) for investment purposes and not with a current 
view toward resale; provided, however, that we reserve the right to transfer the 
Note or any part thereof or interest therein at any time in our sole discretion. 

3. We are a North Carolina state banking corporation and we have 
sufficient knowledge and experience in financial and business matters, including 
the purchase and ownership of taxable and tax-exempt obligations, to be capable of 
evaluating the merits and risks of our investment in the Note. 

4. We are able to bear the economic risk of our investment in the 
Note. 

5. We acknowledge that the Note does not represent a general 
obligation of the City, the State of Florida or any political subdivision thereof and is 
not payable from taxes or any moneys provided by or to the City, other than those 
described in the Note and the Loan Agreement dated as of November 1, 2011, 
between the City and us, pursuant to which the Note is being issued, and we 
further acknowledge that no covenant, stipulation, obligation or agreement 
contained in any documents related to the issuance of the Note is or shall be 



deemed to be a covenant, agreement or obligation of any present or future board 
member, officer or employee of the City in his or her individual capacity. 

6. We understand, acknowledge and agree that the Note has not 
been and will not be registered under the Securities Act of 1933, as amended, or the 
securities or Blue Sky laws of any state and is not listed on any stock or securities 
exchange. 

7. We understand that no offering, statement, prospectus, offering 
circular, official statement or other disclosure document containing material 
information with respect to the City and the Note is being or has been prepared, 
and that, with due diligence, we have made our own inquiry and analysis with 
respect to the City, the Note and the security therefore. 

8. We have received all financial and other information regarding 
the City that we have requested and which we consider relevant or necessary to 
make an informed decision to invest in the Note. We have made our own inquiry 
into the creditworthiness of the City, we have received all the information that we 
have requested from the City or any agents or representatives thereof, and we have 
been afforded a reasonable opportunity to ask questions about the terms and 
conditions of the offering of the Note and the security therefor and the City, and 
have received, to the best of our knowledge, complete and satisfactory answers to all 
such questions (provided that by stating the foregoing, we do not waive any rights 
we may have against the City or its representatives with respect to any 
misstatements or omissions in any information so supplied). 

#10646443_v2 
16334-43 

DATED this tst day of November, 2011. 

Very truly yours, 

chaser 

By:-=::;__..:;,_-bL-"-'----'::..::.....-------
N ame: David W. Pierce 
Title: Banking Officer 

2 



SOURCES AND USES OF FUNDS 

City of Gainesville, Florida 
Revenue Refunding Note, Series 2011 

Sources: 

Bond Proceeds: 
Par Amount 

Other Sources of Funds: 
Contribution 

Uses: 

Refonding Escrow Deposits: 
Cash Deposit 
SLGS Purchases 

Delivery Date Expenses: 
Cost oflssuance 

FINAL NUMBERS 
Lender: BB&T 

Oct 21, 2011 10:33 am Prepared by Public Financial Management 

6,230,000.00 

98,741.67 

6,328,741.67 

1.82 
6,288,368.00 
6,288,369.82 

40,371.85 

6,328,741.67 

(Finance 6.021 gainesville:COV-2011,2011) Page I 



BOND SUMMARY STATISTICS 

City of Gainesville, Florida 
Revenne Refunding Note, Series 2011 

Dated Date 
Delivery Date 
Last Matnrity 

Arbitrage Yield 
True Interest Cost (TIC) 
Net Interest Cost (NIC) 
All-In TIC 
Average Coupon 

Average Life (years) 
Duration oflssue (years) 

Par Amount 
Bond Proceeds 
Total Interest 
Net Interest 
Total Debt Service 

FINAL NUMBERS 
Lender: BB&T 

Maximnm Annual Debt Service 
Average Annual Debt Service 

Unde1writer's Fees (per SlOOO) 
Average Takedown 
Other Fee 

Total Underwriter's Discount 

Bid Price 

11/0112011 
11/01/2011 
07/01/2022 

2.360270% 
2.360270% 
2.360000% 
2.475023% 
2.360000% 

6.229 
5.739 

6,230,000.00 
6,230,000.00 

915,876.67 
915,876.67 

7,145,876.67 
693,724.00 
669,925.94 

100.000000 

Par Average Average 
Bond Component 

Bond Component 

Par Value 
+ Accmed Interest 
+ Premium (Discount) 
- Underwriter's Discount 
- Cost of Issuance Expense 
- Other Amounts 

Target Value 

Target Date 
Yield 

Value Price 

6,230,000.00 100.000 

6,230,000.00 

TIC 

6,230,000.00 

6,230,000.00 

11/01/2011 
2.360270% 

Coupon 

2.360% 

All-In 
TIC 

6,230,000.00 

-40,371.85 

6,189,628.15 

11/01/2011 
2.475023% 

Life 

6.229 

6.229 

PVof I bp 
change 

3,538.35 

3,538.35 

Arbitrage 
Yield 

6,230,000.00 

6,230,000.00 

11101/2011 
2.360270% 
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SUMMARY OF REFUNDING RESULTS 

City of Gainesville, Florida 
Revenue Refunding Note, Series 2011 

Dated Date 
Delivery Date 
Arbitrage yield 
Escrow yield 

Bond Par Amount 
Trne Interest Cost 
Net Interest Cost 
Average Coupon 
Average Life 

Par amount of refrmded bonds 
Average coupon ofrefunded bonds 
Average life ofrefunded bonds 

FINAL NUMBERS 
Lender: BB&T 

PV of prior debt to 11/0112011 @2.360270% 
Net PV Savings 
Percentage savings of refunded bonds 
Percentage savings of refunding bonds 

Oct 21, 2011 10:33 am Prepared by Public Financial Management 

11/01/2011 
11/01/2011 
2.360270% 
0.069589% 

6,230,000.00 
2.360270% 
2.360000% 
2.360000% 

6.229 

5,995,000.00 
4.989363% 

6.567 

7,033, 766.58 
705,024.91 

11.760215% 
11.316612% 
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SUMMARY OF BONDS REFUNDED 

Maturity 
Bond Date. 

City ofGaincsville, Florida 
Revenue Refunding Note, Series 2011 

FINAL NUMBERS 
Lender: BB&T 

Interest Par 
Rate Amount 

Revenue Bonds, Series 2002 (First Florida), 2002 _FF: 
BOND 07/01/2013 4.500% 480,000.00 

07/01/2014 4.625% 500,000.00 
07/01/2015 4.750% 525,000.00 
07/01/2016 5.375% 550,000.00 
07/01/2017 5.000% 580,000.00 
07/01/2018 5.000% 605,000.00 

BOND02 07/01/2022 5.000% 2,755,000.00 

5,995,000.00 

Oct 21, 2011 10:33 am Prepared by Public Financial Management 

Call Call 
Date Price 

07/0112012 100.000 
07/01/2012 100.000 
07/0112012 100.000 
07/01/2012 100.000 
07/01/2012 100.000 
07/01/2012 100.000 
07/01/2012 100.000 
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Date 

01101/2012 
07/01/2012 
01/01/2013 
07/01/2013 
01/01/2014 
07/01/2014 
01/01/2015 
07/01/2015 
01/01/2016 
07/01/2016 
01/01/2017 
07/01/2017 
01/01/2018 
07/01/2018 
01/01/2019 
07/01/2019 
01/01/2020 
07/01/2020 
01/01/2021 
07/01/2021 
01/0112022 
0710112022 

Prior 
Debt Service 

148,112.50 
148,112.50 
148,112.50 
628,112.50 
137,312.50 
637,312.50 
125,750.00 
650,750.00 
113,281.25 
663,281.25 

98,500.00 
678.500.00 

84,000.00 
689,000.00 

68,875.00 
708,875.00 

52,875.00 
722,875.00 

36,125.00 
741,125.00 

18,500.00 
758,500.00 

8,057,887.50 

SAVINGS 

Cily of QQinesvillc, Florida 
Revenue Refunding Note, Series 2011 

FINAL NUMBERS 
Lender: BB&T 

Refunding 
Debt Service Savings 

24,504.67 123,607.83 
213,514.00 -65,401.50 

71,862.00 76,250.50 
621,862.00 6,250.50 

65,372.00 71,940.50 
625,372.00 11,940.50 

58,764.00 66,986.00 
633,764.00 16,986.00 

51,979.00 61,302.25 
636,979.00 26,302.25 

45,076.00 53,424.00 
645,076.00 33,424.00 

37,996.00 46,004.00 
647,996.00 41,004.00 

30,798.00 38,077.00 
660, 798.00 48,077.00 
23,364.00 29,511.00 

668,364.00 54,511.00 
15,753.00 20,372.00 

675,753.00 65,372.00 
7,965.00 10,535.00 

682,965.00 75,535.00 

7,145,876.67 912,010.83 

Savings Sununmy 

Annual 
Savings 

58,206.33 

82,501.00 

83,881.00 

83,972.00 

87,604.50 

86,848.00 

87,008.00 

86,154.00 

84,022.00 

85,744.00 

86,070.00 

912,010.83 

PV of savings from cash flow 803,766.58 
-98,741.67 Less: Prior funds on hand 

Net PV Savings 705,024.91 

Present Value 
to 11/01/2011 

@ 2.3602699% 

123,125.37 
-64,386.38 
74,191.43 

6,010.78 
68,374.48 
I 1,216.25 
62,189.08 
15,585.69 
55,592.47 
23,574.21 
47,324.44 
29,262.55 
39,806.51 
35,066.26 
32,183.31 
40,161.52 
24,364.72 
44,480.17 
16,429.36 
52,105.49 

8,299.10 
58,809.77 

803,766.58 

Oct 21, 2011 10:33 am Prepared by Public Financial Management (Finance 6.021 gainesville:COV-2011,2011) Page 5 



BOND PRICING 

City of Gainesville, Florida 
Revenue Refunding Note, Series 2011 

Bond Component 

Bond Component: 

Maturity 
Date 

07/01/2012 
07/01/2013 
07/01/2014 
07/0112015 
07/01/2016 
07/01/2017 
07/01/2018 
07/0112019 
07/01/2020 
07/01/2021 
07/01/2022 

Dated Date 
Delivery Date 
First Coupon 

Par Amount 
Original Issue Discount 

Production 
Underwriter's Discount 

Purchase Price 
Accrued Interest 

Net Proceeds 

FINAL NUMBERS 
Lender: BB&T 

Amount Rate 

140,000 2.360% 
550,000 2.360% 
560,000 2.360% 
575,000 2.360% 
585,000 2.360% 
600,000 2.360% 
610,000 2.360% 
630,000 2.360% 
645,000 2.360% 
660,000 2.360% 
675,000 2.360% 

6,230,000 

11101/2011 
11/01/201 I 
01101/2012 

6,230,000.00 

6,230,000.00 

6,230,000.00 

6,230,000.00 

Yield 

2.360% 
2.360% 
2.360% 
2.360% 
2.360% 
2.360% 
2.360% 
2.360% 
2.360% 
2.360% 
2.360% 

100.000000% 

100.000000% 

Price 

100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
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BOND DEBT SERVICE 

City of Gainesville, Florida 
Revenue Refunding Note, Series 2011 

FINAL NlJMBERS 
Lender: BB&T 

Period Annual 
Ending Principal Coupon Interest Debt Service Debt Service 

01/0112012 24,504.67 24,504.67 
07/01/2012 140,000 2.360% 73,514.00 213,514.00 238,018.67 
0110112013 71,862.00 71,862.00 
07/01/2013 550,000 2.360% 71,862.00 621,862.00 693,724.00 
01/01/2014 65,372.00 65,372.00 
07/0112014 560,000 2.360% 65,372.00 625,372.00 690,744.00 
01/01/2015 58,764.00 58,764.00 
07/0112015 575,000 2.360% 58,764.00 633,764.00 692,528.00 
01/0112016 51,979.00 51,979.00 
07/01/2016 585,000 2.360% 51,979.00 636,979.00 688,958.00 
01/0112017 45,076.00 45,076.00 
07/01/2017 600,000 2.360% 45,076.00 645,076.00 690,152.00 
01/01/2018 37,996.00 37,996.00 
07/01/2018 610,000 2.360% 37,996.00 647,996.00 685,992.00 
01/01/2019 30,798.00 30,798.00 
07/01/2019 630,000 2.360% 30,798.00 660,798.00 691,596.00 
01/01/2020 23,364.00 23,364.00 
07/01/2020 645,000 2.360% 23,364.00 668,364.00 691,728.00 
01/01/2021 15,753.00 15,753.00 
07/01/2021 660,000 2.360% 15,753.00 675,753.00 691,506.00 
01/01/2022 7,965.00 7,965.00 
07/01/2022 675,000 2.360% 7,965.00 682,965.00 690,930.00 

6,230,000 915,876.67 7,145,876.67 7' 145,876.67 
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PRIOR BOND DEBT SERVICE 

City of Gainesville, Florida 
Revenue Refunding Note, Series 2011 

FINAL NUMBERS 
Lender: BB&T 

Period Annual 
Ending Principal Coupon Interest Debt Service Debt Service 

01/01/2012 148,112.50 148.112.50 
07/01/2012 148,112.50 148,112.50 296,225.00 
01/01/2013 148,112.50 148,112.50 
07/01/2013 480,000 4.500% 148,112.50 628,112.50 776,225.00 
01/01/2014 137,312.50 137,312.50 
07/0112014 500,000 4.625% 137,312.50 637,312.50 774,625.00 
01/01/2015 125,750.00 125,750.00 
07/01/2015 525,000 4.750% 125,750.00 650,750.00 776,500.00 
01/01/2016 113,281.25 113,281.25 
07/0112016 550,000 5.375% 113,281.25 663,281.25 776,562.50 
01/01/2017 98,500.00 98,500.00 
07/0112017 580,000 5.000% 98,500.00 678,500.00 777,000.00 
01/01/2018 84,000.00 84,000.00 
07/01/2018 605,000 5.000% 84,000.00 689,000.00 773,000.00 
01/01/2019 68,875.00 68,875.00 
07/01/2019 640,000 5.000% 68,875.00 708,875.00 777,750.00 
01/0112020 52,875.00 52,875.00 
07/01/2020 670,000 5.000% 52,875.00 722,875.00 775,750.00 
01/01/2021 36,125.00 36,125.00 
07/01/2021 705,000 5.000% 36,125.00 741,125.00 777,250.00 
01/01/2022 18,500.00 18,500.00 
07/01/2022 740,000 5.000% 18,500.00 758,500.00 777,000.00 

5,995,000 2,062,887.50 8,057,887.50 8,057,887.50 
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Period 
Ending 

01/0112012 
07/01/2012 

ESCROW REQUIREMENTS 

City of Gainesville, Florida 
Revenue Refunding Note, Series 2011 

FINAL NUMBERS 
Lender: BB&T 

Principal 
Interest Redeemed 

148, 112.50 
148, 112.50 5,995,000.00 

296,225.00 5,995,000.00 

Total 

148,112.50 
6,143,112.50 

6,291,225.00 
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ESCROW DESCRIPTIONS 

City of Gainesville, Floridt1 
Revenue Refunding Note, Series 2011 

Type of 
Security 

Nov I, 2011: 
SLGS 
SLGS 

Type of 
SLGS 

Certificate 
Certificate 

SLGS Rates File 

FINAL NUMBERS 
Lender: BB&T 

Maturity 
Date 

01/01/2012 
07/0112012 

First Int 
Pmt Date 

01/0112012 
07/01/2012 

SLGS Sununmy 

Total Certificates of Indebtedness 

Oct 21, 201 J J 0:33 am Prepared by Public Financial Management 

Par 
Amount Rate 

Max 
Rate 

148,110 0.010% 0.010% 
6,140,258 0.070% 0.070% 

6,288,368 

210CT11 
6,288,368.00 
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Type of 
Security 

ESCROW COST DETAIL 

City of Gainesville, Florida 
Revenue Refunding Note, Series 2011 

Maturity 
Date 

FINAL NlJJ\1BERS 
Lender: BB&T 

Par 
Amount Rate 

Total 
Cost 

Series 2002 (2002), SF _ESC: 
SLGS 01/01/2012 

Global Proceeds Escrow: 
SLGS 01101/2012 
SLGS 07/01/2012 

98.741 0.010% 98,741.00 

49,369 0.010% 49,369.00 
6,140,258 0.010% __ 6~,1_40_,_25_8_.o_o 

6,189,627 6,189,627.00 

6,288,368 6,288,368.00 

Escrow 
Purchase 

Date 
Cost of 

Securities 
Cash 

Deposit 
Total 

Escrow Cost 

Series 2002 (2002): 

Yield 

SF ESC 11/01/2011 98,741 0.67 98,741.67 0.010026% 

Global Proceeds Escrow: 
1110112011 6,189,627 1.15 6,189,628.15 0.069589% 

6,288,368 1.82 6,288,369.82 
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Date 

01/01/2012 
07/01/2012 

Purchase date 

ESCROW CASH FLOW 

City of Gainesville, Florida 
Revenue Refunding Note, Series 2011 

FINAL NUMBERS 
Lender: BB&T 

Principal Interest 

148,110.00 2.47 
6,140,258.00 2,853.71 

6,288,368.00 2,856.18 

Escrow Cost Sununaty 

Purchase cost of securities 
11/01/2011 

6,288,368.00 

Net Escrow 
Receipts 

148,112.47 
6,143,111.71 

6,291,224.18 
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Escrow 
Date Requirement 

11/01/2011 
01/01/2012 148,112.50 
07/01/2012 6,143,I 12-50 

6,291,225 .00 

ESCROW SUFFICIENCY 

City of Gainesville, Florida 
Revenue Refunding Note, Series 2011 

FINAL NUMBERS 
Lender: BB&T 

Net Escrow Excess 
Receipts Receipts 

Excess 
Balance 

-------------------
L82 L82 1-82 

148,112-47 -0.03 L79 
6,143,11 L71 -0.79 LOO 

6,291,226.00 LOO 
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Escrow 

Series 2002 (2002): 
SF_ESC 

Total 
Escrow Cost 

98,741.67 

Global Proceeds Escrow: 
6, 189,628.15 

6,288,369.82 

Modified 
Duration 

(years) 

0.167 

0.662 
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ESCROW STATISTICS 

City of Gainesville, Florida 
Revenue Refunding Note, Series 2011 

FINAL NUMBERS 
Lender: BB&T 

PVof I bp 
change 

1.65 

410.01 

411.65 

Yield to 
Receipt 

Date 

0.010026% 

0.069589% 

Delivery date 
Arbitrage yield 

Yield to 
Disbursement 

Date 

0.010026% 

0.069589% 

11/01/2011 
2.360270% 

Perfect Value of 
Escrow Negative Cost of 

Cost Arbitrage Dead Time 

98,357.91 383.75 0 .()] 

6,096,940.92 92,687.20 0.03 

6, 195,298.83 93,070.95 0.04 
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Cost of Issuance 

Bond Counsel Fee 
Bond Counsel Expenses 
Financial Advisor Fee 
Escrow Stmcture Fee 
FFGFC Counsel Fee 
Bank Legal and UW Fee 
Escrow Agent Fee 
Verification Agent Fee 
Miscellaneous 

COST OF ISSUANCE 

City of Gainesville, Florida 
Revenue Refunding Note, Series 2011 

FINAL NUMBERS 
Lender: BB&T 

S/1000 

2.40770 
0.12039 
1.60514 
0.40128 
0.80257 
0.56180 
0.08026 
0.20867 
0.29243 

Amount 

15,000.00 
750.00 

10,000.00 
2,500.00 
5,000.00 
3,500.00 

500.00 
1,300.00 
1,821.85 

6.48023 40,371.85 
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FORM 8038 STATISTICS 

Ci!y of Gainesville, Florida 
Revenue Refunding Note, Series 2011 

FINAL Nlllv!BERS 
Lender: BB&T 

Dated Date 
Delivery Date 

1110112011 
11101/2011 

Bond Component 

Bond Component: 

Final Maturity 
Entire Issue 

Date 

07/0112012 
07/01/2013 
07/01/2014 
07/0112015 
07/01/2016 
07/01/2017 
07/01/2018 
07/01/2019 
07/01/2020 
07/01/2021 
07/01/2022 

Maturity 
Date 

07/01/2022 

Proceeds used for accrned interest 

Principal Coupon 

140,000.00 2.360% 
550,000.00 2.360% 
560,000.00 2.360% 
575,000.00 2.360% 
585,000.00 2.360% 
600,000.00 2.360% 
610,000.00 2.360% 
630,000.00 2.360% 
645,000.00 2.360% 
660.000.00 2.360% 
675,000.00 2.360% 

6,230,000.00 

Interest Issue 
Rate Price 

2.360% 675,000.00 
6,230,000.00 

Proceeds used for bond issuance costs (including underwriters' discount) 
Proceeds used for credit enhancement 
Proceeds allocated to reasonably required reserve or replacement fund 
Proceeds used to currently refund prior issues 
Proceeds used to advance refund prior is&ues 
Remaining weighted average maturity of the bonds to be currently refunded 
Remaining weighted average maturity of the bonds to be advance refunded 

Price 

100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 

Stated 
Redemption 
at Maturity 

675,000.00 
6,230,000.00 

Issue Price 

140,000.00 
550,000.00 
560,000.00 
575,000.00 
585,000.00 
600,000.00 
610,000.00 
630,000.00 
645,000.00 
660,000.00 
675,000.00 

6,230,000.00 

Weighted 
Average 
Maturity 

6.2293 

Redemption 
at Maturity 

140,000.00 
550,000.00 
560,000.00 
575,000.00 
585,000.00 
600,000.00 
610,000.00 
630,000.00 
645,000.00 
660,000.00 
675,000.00 

6,230,000.00 

Yield 

2.3603% 

0.00 
40,371.85 

0.00 
0.00 
0.00 

6,189 ,628. I 5 
0.0000 
6.5367 
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FORM 8038 STATISTICS 

City of Gainesville, Florida 
Revenue Refunding Note, Series 2011 

Bond 
Component Date 

FINAL NUMBERS 
Lender: BB&T 

Refunded Bonds 

Principal Coupon 

Revenue Bonds, Series 2002 (First Florida): 
BOND 07/01/2013 
BOND 07/01/2014 
BOND 07/01/2015 
BOND 07/01/2016 
BOND 07/01/2017 
BOND 07/01/2018 
BOND02 07/0112019 
BOND02 07/01/2020 
BOND02 07/01/2021 
BOND02 07/01/2022 

Revenue Bonds, Series 2002 (First Florida) 
All Refunded Issues 

480,000.00 
500,000.00 
525,000.00 
550,000.00 
580,000.00 
605,000.00 
640,000.00 
670,000.00 
705,000.00 
740,000.00 
-·----· 

5,995,000.00 

4.500% 
4.625% 
4.750% 
5.375% 
5.000% 
5.000% 
5.000% 
5.000% 
5.000% 
5.000% 

Last 
Call 
Date 

07/01/2012 
07/01/2012 

Price 

99.041 
99.029 
99.220 

103.683 
100.000 
99.335 
97.389 
97.389 
97.389 
97.389 

Issue 
Date 

04/26/2002 

Issue Price 

475,396.80 
495,145.00 
520,905.00 
570,256.50 
580,000.00 
600,976.75 
623,289.60 
652,506.30 
686,592.45 
720,678.60 

5,925,747.00 

Remaining 
Weighted 
Average 
Maturity 

6.5367 
6.5367 
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Issue Information 
Treasury Case 201103450 

Number 
Status Complete 

Issue Date 11/01/2011 
Issue Amount $6,288,368.00 

Rate Table Date 10/21/2011 

Owner 
Taxpayer 52-1539556 

Identification Number 

U.S. Treasury Securities 
SLGS Time Deposit 
Subscription View 

Underlying Bond Revenue Refunding Note, Series 2011A 
Issue 

Owner Name First Florida Governmental Financing Commission 
Address Line 1 2308 Tour Eiffel Drive 

Line 2 
Line 3 

City Tallahassee 
State FL 

Zip Code 32308 
Contact Name Richard C. Dowdy 

Telephone 850-878-1874 
Fax 

E-mail ffgfc@embarqmail.com 

Trustee 
ABA Routing Number 091000022 

Bank Reference 
Number 

Bank Name U.S. Bank National Association 
Address Line 1 777 E. Wisconsin Avenue 

Line 2 
Line 3 

City Milwaukee 
State WI 

Zip Code 53202 
Contact Name Janice Entsminger 

Telephone 407-835-381 0 

Fax 407-835-3814 
E-mail janice.entsminger@usbank.com 

Funds for Purchase 
ABA Routing Number 091000022 

Bank Name U.S. Bank National Association 
Contact Name Janice Entsminger 

Telephone 407-835-3810 
Fax 407-835-3814 

E-mail janice.entsminger@usbank.com 

OMB: No: 1535-0092 

Date/Time: 10/21/2011 01 :22 PM EDT 
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U.S. Treasury Securities 
SLGS Time Deposit 
Subscription View 

OMB: No: 1535-0092 

Dateffime: 10/21/2011 01:22 PM EDT 

ACH Institutions & Instructions 
ABA Routing Number 091000022 

Bank Name U.S. Bank National 
Association 

ABA Routing Number 091000022 

Account Name FFGFC ESC 
#155238000 

Address Line 1 777 E. Wisconsin 
Avenue 

Account Number 180121167365 

Line 2 Account Type Checking 

Line 3 
City Milwaukee 

State WI 

Zip Code 53202-5300 

Contact Name Janice Entsminger 

Telephone 407-835-3810 

Fax 407-835-3814 

E-mail janice.entsminger@usbank.com 

Subscriber 
ABAITIN 23-3087064 

Organization Name PFM Asset Management LLC 

Address Line 1 One Keystone Plaza, Suite 300 

Line 2 North Front and Market Streets 

Line 3 
City Harrisburg 

State PA 

Zip Code 17101 

Contact Name Amr Benjelloun 

Telephone 717-232-2723 

Fax 717-232-7837 

E-mail benjellounc@pfm.com 

Viewers 
ABA/TIN I Organization 

Name 
No Viewers Assianed 

Securities 
Security Security Type Principal Amount 
Number 

1 C of I $148 110.00 

2 C of I $6, 140,258.00 

Interest Rate 

0.010000000 

0.070000000 

Maturity Date 

01/01/2012 

07/01/2012 

Page: 2 of 2 
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The Arbitrage Group, Inc. 

$6,230,000 
City of Gainesville, Florida 
Refunding Revenue Note 

Series 2011 

~3. 



The Arbitrage Group, Inc. 

November 1, 2011 

City of Gainesville, Florida 
Gainesville, Florida 

First Florida Governmental Financing Commission 
Tallahassee, Florida 

Holland & Knight LLP 
Lakeland, Florida 

Bryant Miller Olive P.A. 
Tampa, Florida 

Public Financial Management, Inc. 
Orlando, Florida 

U.S. Bank National Association 
Orlando, Florida 

$6,230,000 
City of Gainesville, Florida 
Refunding Revenue Note 

Series 2011 

The City of Gainesville, Florida (the "City") proposes to issue the above referenced note (the "Note") 
which is dated November 1, 2011 and will be issued on November 1, 2011. 

A portion of the proceeds of the Note will be used to purchase United States Treasury Securities -
State and Local Government Series (the "Restricted Acquired Obligations") which together with the 
United States Treasury Securities -- State and Local Government Series to be purchased with other 
monies (the "Other Acquired Obligations") will be placed in an irrevocable trust together with an ini
tial cash deposit to be used solely to refund that portion of the First Florida Governmental Financing 
Commission's Improvement and Refunding Revenue Bonds, Series 2002 (the "Refunded Bonds") 
described below: 

Maturities and 
Maturities and Sinking fund Optional 

Original Amount Sinking fund Dates to be Redemption 
Amount to be Dates to be Optionally Date and 

Series Issued Dated Date Refunded Refunded Redeemed Price 

2002 $55,435,000 03-15-2002 $5,995,000 07-01-2013 - 07-01-2013 - 07-01-2012 
07-01-2022, 07-01-2022, @100% 

Inclusive inclusive 



•• 1111 The Arbitrage Group, Inc. 

City of Gainesville, Florida 
November 1, 20l1 
Page2 

At your request, we have independently verified the arithmetical accuracy of the computations provid
ed to us by Public Financial Management, Inc. which indicate: ( 1) the sufficiency of the receipts from 
the Restricted Acquired Obligations and the Other Acquired Obligations together with an initial cash 
deposit to pay to and at early redemption on July 1, 2012 the principal of and interest on the Refunded 
Bonds; and, (2) the "yields" to be considered by bond counsel in its determination that the Note is not 
an "arbitrage bond" within the meaning of Section 148 of the Internal Revenue Code of 1986, as 
amended. The term "yield," as used herein, means that discount rate which, when used in computing 
the present value of all payments of principal and interest on an obligation compounded semiamrnally 
using a 30/360-day year basis, produces an amount equal to: in the case of the Restricted Acquired 
Obligations, the purchase price of such securities; and, in the case of the Note, the Issue Price to the 
Public. 

The original computations, along with certain assumptions and information, were furnished to us by 
Public Financial Management, Inc. on behalf of the City. We have relied solely on the assumptions 
and information provided to us and have not made any study or evaluation of them, except as noted 
below. We express no opinion on the reasonableness of the assumptions, or the likelihood that the 
debt service requirements of the Refunded Bonds will be paid as described in the accompanying Ex
hibits. 

In the course of our engagement, we were furnished by Public Financial Management, Inc. with ex
cerpts from the Oflicial Statement for the Refunded Bonds, the bond form for the Note and copies of 
the initial and final subscription fonns for the purchase of the Restricted Acquired Obligations and the 
Other Acquired Obligations. We understand that the initial subscription form was filed on October 
21, 2011. We compared the information contained in the schedules provided by Public Financial 
Management, lnc. with certain information set forth in such documents with respect to prices, princi
pal payment dates and amounts, interest payment dates and rates, yields, and redemption dates and 
prices. We found that the information contained in such schedules provided to us by Public Financial 
Management, Inc. was in agreement with the above-mentioned infom1ation set forth in such docu
ments. In addition, wc have verified that, based upon the table of interest rates payable on United 
States Treasury Securities -- State and Local Government Series for use on October 21, 2011, the in
terest rates payable on the Restricted Acquired Obligations and the Other Acquired Obligations a1'e at 
or below the maximum allowable interest rate for each maturity date. 

In our opinion, based on the assumptions and information provided by Public Financial Management, 
Inc. on behalf of the City, the computations in the schedules provided to us are arithmetically accu
rate. The computations in the accompanying Exhibits prepared by us and the comparable schedules 
provided to us indicate that: 

( l) the receipts from the Restricted Acquired Obligations and the Other Acquired Obligations to
gether with an initial cash deposit of $1. 82 will be suflicient to pay to and at early redemption 
on July 1, 2012 the principal of and interest on the Refunded Bonds; and, 

(2) the yield of the Note is 2.360270% and the yield of the Restricted Acquired Obligations is 
0.069589%. 



1111 
llllThe Arbi1Tage Group, Inc. 

City of Gainesville, Florida 
November 1, 2011 
Page 3 

The tc1111s of our engagement are such that we have no obligation to update this report or to verify any 
revised computation because of events and transactions occurring subsequent to the date of this re
port. This report is issued solely for your information and assistance in connection with the issuance 
of the Note. This report is not io be quoted or referred to without our prior written consent. 

Vc1y truly yours, 



Exhibits 

A. Sources and Uses of Funds 

B. Escrow Cash Flow 

C-1. Debt Service Requirements of the Refunded Bonds to Maturity 

C-2. Debt Service Requirements of the Refunded Bonds to Early Redemption 

D. Receipts from Restricted Acquired Obligations and Proof of Yield 

E. Receipts from Other Acquired Obligations and Proof of Yield 

F. Debt Service Requirements and Proof of Yield on the Note 



Sources and Uses of Funds 

City o.lGainesville, Florida 

SOURCES 

Principal Amount of the Note 
Issuer Contribution 

USES 

Purchase Price of Restricted Acquired Obligations 
Purchase Price of Other Acquired Obligations 
Initial Cash Deposit 
Costs oflssuance 

$6,230,000.00 
98,741.67 

$6,328, 741.67 

$6,189,627.00 
98,741.00 

1.82 
40,371.85 

$6,328, 741.67 

Exhibit A 



Exhibit B 

Escrow Cash Flow 

City o._f'Gainesville, Florida 

Debt Service 
Receipts from Receipts from Requirements 

Beginning Restricted Other of the Ending 
Cash Acquired Acquired Refunded Bonds Cash 

Date Balance Obligations Obligations to Early Redemption Balance 

11/01/11 $1.82 $1.82 
01/01/12 $1.82 $49,369.82 $98,742.65 $148.112.50 $1.79 
07101112 $1.79 6,143,111.71 6,143,112.50 $1.00 

$6, 192,481.53 $98,742.65 $6,291,225.00 



Debt Service Require1nents of the Refunded 
Bonds to Maturity 

Ci~y of Gainesville, Florida 

Debt Service 
Requirements 

of the 
Coupon Refonded Bonds 

Date Principal Rate Interest to Maturity 
--

01/01/12 $148,112.50 $148,112.50 
07/01/12 148,112.50 148,112.50 
01101/13 148,112.50 148,112.50 
07/01/13 $480,000.00 4.500% 148,112.50 628,112.50 
01/01/14 137,312.50 137,312.50 
07/01/14 500,000.00 4.625% 137,312.50 637,312.50 
01/01/15 125,750.00 125,750.00 
07/01/15 525,000.00 4.750% 125,750.00 650,750.00 
01/01/16 113,281.25 113,281.25 
07/01/16 550,000.00 5.375% 113,281.25 663,281.25 
01/01117 98,500.00 98,500.00 
07 /01/17 580,000.00 5.000% 98,500.00 678,500.00 
OJ /01/18 84,000.00 84,000.00 
07/01/18 605,000.00 5.000% 84,000.00 689,000.00 
01/01/19 68,875.00 68,875.00 
07/01/19 640,000.00 5.000% 68,875.00 708,875.00 
01/01/20 52,875.00 52,875.00 
07/01/20 670,000.00 5.000% 52,875.00 722,875.00 
01101/21 36,125.00 36,125.00 
07/01/21 705,000.00 5.000% 36, 125.00 741,125.00 
01/01/22 18,500.00 18,500.00 
07/01/22 740,000.00 5.000% 18,500.00 758,500.00 

$5,995,000.00 $2, 062,887 .50 $8,057 ,887 .50 

Exhibit C-1 



Debt Service Require1nents of the Refunded 
Bonds to Early Redemption 

City of Gainesville, Florida 

* 

Date Principal 

01/01/12 
07101/12 $5,995,000.00 

$5,995,000.00 

Coupon 
Rate 

* 

Interest 

$148,112.50 
148,J 12.50 

$296,225.00 

Debt Service 
Requirements 

of the 
Refunded Bonds 

lo Early Redemption 

$148,112.50 
6, 143, 112.50 

$6,291,225 .00 

Coupon rates arc as shown in the Debt Service Requirements of the 
Refunded Bonds to Maturity. 

E<:hibit C-2 



J:):hibit D 

Receipts from Restricted Acquired Obligations 
and Proof of Yield 

City of Gainesville, Florida 

Present Value of 
Receipts from Future Receipts 

Restricted at 11/01/11 Using 
Coupon Acquired a Rate of 

Date Principal Rate Interest Obligations 0.069589% 
--

01/01/12 $49,369.00 0.010% $0.82 $49,369.82 $49,364.10 
07/01/12 6,140,258.00 0.070% 2,853.71 6,143,111.71 6,140,262.90 

$6, [ 89 ,627 .00 $2,854.53 $6, 192,48 [ .53 $6,189,627.00 

Purchase Price of 
Restricted Acquired Obligations $6,189,627.00 



Receipts fro1n Other Acquired Obligations 
and Proof of Yield 

City o.f Gainesville, Florida 

Coupon 
Date Principal Rate Interest 

Receipts from 
Other 

Acquired 
Obligations 

01101/12 $98,741.00 0.010% $1.65 $98,742.65 

Purchase Price of 
Other Acquired Obligations 

Present Value of 
Future Receipts 

at 11/01/11 Using 
a Rate of 

0.010014% 

$98,741.00 

$98,741.00 

Exhibit E 



Debt Service Requirements and Proof 
of Yield on the Note 

Ci~y of Gainesville, Florida 

Present Value 
$6,230,000 of Future 
Serial Note Debt Service Payments at 

Requirements 11/01/11 Using 
Coupon of the a Rate of 

Date Principal Rate Interest Note 2.360270% 

01101/12 $24,504.67 $24,504.67 $24,409.03 
07/01/12 $140,000.00 2.360% 73,514.00 213,514.00 210,199.99 
01101113 71,862.00 71,862.00 69,921.44 
07/01/13 550,000.00 2.360% 71,862.00 621,862.00 598,011.92 
01/01/14 65,372.00 65,372.00 62,131.57 
07/01/14 560,000.00 2.360% 65,372.00 625,372.00 587,440.31 
01101/15 58,764.00 58,764.00 54,555.86 
07/01/15 575,000.00 2.360% 58,764.00 633,764.00 581,516. 93 
01101/16 51,979.00 51,979.00 47,137.60 
07/01/16 585,000.00 2.360% 51,979.00 636,979.00 570,912.31 
01101/17 45,076.00 45,076.00 39,929.55 
07/01/17 600,000.00 2.360% 45,076.00 645,076.00 564,760.96 
01101/18 37,996.00 37,996.00 32,877.32 
07/01/18 610,000.00 2.360% 37,996.00 647,996.00 554,160.54 
01101/19 30,798.00 30,798.00 26,030.98 
07/01/19 630,000.00 2.360% 30,798.00 660,798.00 552,003.06 
01101120 23,364.00 23,364.00 19,289.67 
07/01/20 645,000.00 2.360% 23,364.00 668,364.00 545,375.10 
01/01/21 15,753.00 15,753.00 12,704.29 
07 /01/21 660,000.00 2.360% 15,753.00 675,753.00 538,616.59 
01/01/22 7,965.00 7,965.00 6,274.55 
07/01/22 675,000.00 2.360% 7,965.00 682,965.00 531,740.43 

$6,230,000.00 $915,876.67 $7,145,876.67 $6,230,000.00 

Principal Amount of the Note $6,230,000.00 

E'xhihitF 



Public Financial Management, Inc. 
PFM Asset Management LLC 
PFM Advisors 

TO: Working Group 

MEMORANDUM 

FROM: Jay Glover, Public Financial Management 

DATE: November 1, 2011 

RE: City of Gainesville, Florida 
Revenue Refunding Note, Series 2011 
Closing Wiring Instrnctions 

Lincoln Plaza 
Suite 1170 
300 S. Orange Avenue 
Orlando, FL 
32801-3470 

407 648-2208 
407 -648-1323 fax 
www.pfm.com 

The delivery/closing of the City of Gainesville (the "City") Revenue Refunding Note, Series 2011 (the 
"Note") will occur on Tuesday, November 1, 2011. The following transfers will occur during the closing 
of the Note. 

BB&T will wire $36,871.85 to the City per the following wiring instructions: 

SunTrust Bank 
Jacksonville, Florida 

City of Gainesville Master Treasury Account 
ABA 061000104 

Account Number 6050050005274 

BB&T will wire $6,189,628.15 to U.S. Bank National Association, as Escrow Agent, per the following 
wiring instructions: 

U.S. Bank National Association 
777 E. Wisconsin A venue 

Milwaukee, Wisconsin 53202-5300 
ABA Routing No.: 091000022 

BNF: U.S. Bank CT WIRE CLRG 
BNF: Account No: 180121167365 

Ref: First Florida GFC 2011 RefEsc 2002 #155238000 
·Attn: Janice Entsminger, (407) 835-3810 
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The City will wire $98,741.67 to U.S. Bank National Association, as Escrow Agent, per the following 
wiring instructions: 

U.S. Bank National Association 
777 E. Wisconsin Avenue 

Milwaukee, Wisconsin 53202-5300 
ABA Routing No.: 091000022 

BNF: U.S. Bank CT WIRE CLRG 
BNF: Account No: 180121167365 

Ref: First Florida GFC 2011 Ref Esc 2002 #155238000 
Attn: Janice Entsminger, ( 407) 835-3810 

The Bank will retain $3,500 for credit review and bank counsel fees. 

The net proceeds of $6,230,000 will be used as follows: 

1. $6,189,628.15, along with $98,741.67 of the other legally available funds of the City, will be 
used to fund the Escrow Account 

2. $40,371.85 will be used to pay costs of issuance (includes $3,500 retained by Bank) 

If you have any questions or require any additional information, please do not hesitate to contact me at 
( 407) 648-2208. 



MATERIAL EVENT NOTICE COVER SHEET 

This cover sheet and material event notice should be sent to the Municipal Securities Rulemaking Board or to all 
Nationally Recognized Municipal Securities Infonnation Repositories, and the State Information Depository, if 
applicable, pursuant to Securities and Exchange Commission Rule 15c2-12(b)(5)(I)(C) and (D). 

Issuer's and/or Other Obligated Person's Name: 
City of Gainesville, Florida 

Issuer's Six-Digit CUSIP Number(s): -------------------------------

N. D. · CUSIP N b 1 · l 1 · · l · l 320265QC8 320265006 3202650E4 or me- 1g1t .. um er(s) tow i1c it us matena event notice re ates: ' ' 

320265QF1, 320265QG9, 320265QH7, 320265QJ3 

Number of pages of attached material event notice: _ 4 ________________________ _ 

Description of Material Events Notice (Check One): 

1. __ Principal and interest payment delinquencies 
2. ___ Non-Payment related defaults 
3. __ Unscheduled draws on debt service reserves reflecting financial difficulties 
4. Unscheduled draws on credit enhancements reflecting financial difficulties 
5. __ Substitution of credit or liquidity providers, or their failure to perform 
6. __ Adverse tax opinions or events affecting the tax-exempt status of the security 
7. _ Modifications to rights of securities holders 
8. x Bond Calls 
9. x Defeasances 

10. __ Release, substitution, or sales of property securing repayment of the securities 
11. ___ Rating changes 
12. Failure to provide annual financial information is required 
13. ___ Other material event notice (specify) 

I hereby represent that I am authorized by the issuer or its agent to distribute this information publicly: 

Signat11re: 

Name: Mark Benton 
------------------~---

E 
1 

City of Gainesville, Florida n1p oyer: _______________________________________ _ 

Address: 
200 East University Avenue City Hall, Room 323 
------------------------------------------

Gainesville, Florida 32601 
City, State, Zip Code:------------------------------------

Voice Telephone Number ( 352 ) 334-5054 
~---~-------------------------------

Please print the material event notice attached to this cover sheet in 10-point type or larger. 
The cover sheet and notice may be faxed to the MSRB at (703) 683-1930. Contact the MSRB at (202) 223-9503 
with questions regarding this form or the dissemination of this notice. 



NOTICE OF DEFEASANCE 

Certain of the 
First Florida Governmental Financing Commission 

Improvement and Refunding Revenue Bonds, Series 2002 

NOTICE IS HEREBY GIVEN that a portion of the following outstanding maturities of 
the First Florida Governmental Financing Commission Improvernent and Refunding Revenue 
Bonds, Series 2002 (selected by lot in the case of such Bonds which mature on July 1 in the years 
2013 tlu·ough and including 2018 and in the year 2022) originally issued on April 26, 2002 (the 
"Defeased Bonds"), have been defeased and the right, title and interest of the Trustee in Trust 
Estate (as such terms are defined in a Trust Indenture between the First Florida Governmental 
Financing Commission (the "Issuer") and U.S. Bank National Association, as successor to 
SunTrust Bank dated March 15, 2002), has ceased, determined and become void. The CUSIP 
numbers of such Defeased Bonds are set forth below: 

Def eased 
Original Bonds 

Due Principal Interest Original Principal New 
(Iuly 1) Amount Rate CUSIP No. Amount CUSIPNo.* 
2013 $1,215,000 4.500% 320265QC8 $480,000 320265XD8 
2014 1,265,000 4.625% 320265QD6 500,000 320265XE6 
2015 1,330,000 4.750% 320265QE4 525,000 320265XF3 
2016 1,395,000 5.375% 320265QF1 550,000 320265XG1 
2017 1,470,000 5.000% 320265QG9 580,000 320265XH9 
2018 1,540,000 5.000% 320265QH7 605,000 320265XJ5 
2022 6,965,000 5.000'}{, 320265QJ3 2,755,000 320265XK2 

*The new CUSIP Nos. are applicable to only those bonds which are being legally defeased. 

The Defeased Bonds have been defeased through the issuance of the City of 
Gainesville, Florida (the "City") of its Refunding Revenue Note, Series 2002 (the "Note"). The 
proceeds of the Note and other legally available moneys of the City will be deposited in 
irrevocable escrow in an escrow deposit trust fund (the "Defeased Bonds Escrow Account") 
established with the Trustee (the "Escrow Holder"), pursuant to an Escrow Deposit Agreement 
dated as of November 1, 2011, by and between the Issuer, the City and the Escrow Holder (the 
"Escrow Deposit Agreement"). Moneys deposited in the Defeased Bonds Escrow Account will 
be applied to purchase United States Treasury Securities - State and Local Govermnent Series 
(the "Goverrunental Obligations") to be placed in the Defeased Bonds Escrow Account, or will 
be held therein as uninvested cash. 

The First Florida Goverrunental Financing Commission Improvement and Refunding 
Revenue Bonds, Series 2002 maturing July 1 in the years 2013 through and in the year 2022 

{25599/003/00592994.DOCX v 1} 



which have not been defeased shall remain outstanding, and the CUSIP numbers applicable to 
such Bonds have changed. The remaining First Florida Governmental Financing Commission 
Improvement and Refunding Revenue Refunding Bonds, Series 2002 of the same maturities and 
which have not been defeased shall remain outstanding and are set forth belov,r: 

Non-
Defeased 

Original Bonds 
Due Principal Interest Original Principal New 

(Iulv 1} Amount Rate CUSIPNo. Ammmt CUSIPNo. 
2013 $1,215,000 4.500% 320265QC8 $735,000 320265XLO 
2014 1,265,000 4.625% 320265QD6 765,000 320265XM8 
2015 1,330,000 4.750% 320265QE4 805,000 320265XN6 
2016 1,395,000 5.375% 320265QF1 845,000 320265XP1 
2017 1,470,000 5.000% 320265QG9 890,000 320265XQ9 
2018 1,540,000 5.000% 320265QH7 935,000 320265XR7 
2022 6,965,000 5.000'Y,, 320265QJ3 4,210,000 320265XS5 

Dated: November 1, 2011. 

U.S. Bank National Association, as Trustee 

{25599/003/00592994.DOCX v l} 



NOTICE OF REDEMPTION 

Certain of the 
First Florida Governmental Financing Commission 

Improvement and Refunding Revenue Bonds, Series 2002 

NOTICE IS HEREBY GIVEN to the holders of the above-captioned bonds (the "Bonds") 
issued by the First Florida Governmental Financing Commission (the "Commission"), that the 
Commission and the City of Gainesville, Florida (the "City") have irrevocably caused the 
redemption of a portion of the Bonds (selected by lot) which mature on July 1 in the years 2013 
through and including 2018 and in the year 2022 (as more particularly described below, the 
"Redeemed Bonds"). The Redeemed Bonds correspond in terms of amounts and scheduled 
mah1rity dates to the applicable principal loan payment obligations of the City as described in 
the Loan Agreement dated March 15, 2002 between the City and the Commission. 

The Redeemed Bonds have been irrevocably called for redemption on July 1, 2012 (the 
"Redemption Date") at the redemption prices listed below: 

Redeemed 
Original Bonds 

Due Principal Interest Principal Redemption 
(luly l} Amount Rate CUSIP No. Amount Price 

2013 $1,215,000 4.500% 320265XD8 $480,000 100% 
2014 1,265,000 4.625°/c, 320265XE6 500,000 100 
2015 1,330,000 4.750% 320265XF3 525,000 100 
2016 1,395,000 5.375% 320265XG1 550,000 100 
2017 1,470,000 5.000% 320265XH9 580,000 100 
2018 1,540,000 5.000% 320265XJ5 605,000 100 
2022 6,965,000 5.000% 320265XK2 2,755,000 100 

Interest will be paid in the usual manner. On the Redemption Date, the redemption price 
described above upon each Redeemed Bond will become due and payable and interest of the 
Redeemed Bonds shall cease to accrue from and after the Redemption Date. Bonds called for 
redemption should be presented and surrendered to the trustee prior to the payment date to the 
following address: 

If Hand Delivery or Overnight Mail: 
U.S. Bank National Association 
Attn: Corporate Trust Services 
60 Livingston A venue 
1st FL - Bond Drop Window 
St. Paul, Minnesota 55107 

{25599/003'00585099.DOCv!) 

By Mail: 
U.S. Bank National Association 
Atln: Corporate Trust Services 
P.O. Box 6411 
St. Paul, Minnesota 55164 



Holders presenting their Redeemed Bonds in person for same day payment must 
surrender their Redeemed Bonds by 1:00 P.M. CST on the Redemption Date and a check will be 
available for pick up after 2:00 P.M. CST. Checks not picked up by 4:30 P.M. will be mailed out 
to the Redeemed Bondholder via first class mail. If payment of the redemption price is to be 
made to the registered owner of the Redeemed Bond, you are not required to endorse the 
Redeemed Bond to collect the redemption price. 

CUSIP numbers are assigned by Standard & Poor's Corporation and are included solely 
for the convenience of owners of the Bonds. Neither the Commission, the City nor the Trustee 
shall have any responsibility with respect to the selection or use of any CUSH' number, nor is 
any representation made as to the correctness of any CUSIP number, either as printed on any 
Bond or in this Notice of Redemption. 

Dated this __ day of ___ ______, 2012. 

U.S. BANK NATIONAL ASSOCIATION, as Escrow Agent 

{25599/003/00585099. DOCvl) 
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