EXHIBIT A

. SECOND AMENDMENT TO
SECOND SUPPLEMENTAL SUBORDINATED
UTILITIES SYSTEM REVENUE BOND RESOLUTION

WHEREAS, pursuant to {a) a vesolution of the City of
Gainesville, Flerida (the DO gy antitled "Utilities System
Revenue Bond Resolubion', adopted by che City on June 6, 1983, as
heretofore dmended and supplementsd (the "Resolution'y, (b) a
resolutlion of the City, s$upplémental o the Resolution, entitled
"Subordinated Utilities System Revenue Bend Resoluticn, adopted by
the City on January 26, 1989, as heretofore supplemenved (the
"Subordinated Resclution”), and (¢) a resolution of the City,
supplemental to the Subordinated ZResolution, enticled 'Second
Supolemental Subordinated Utilicies Syston Revenue  Rond
Resolucion”, adopted by the City on Oétober 5, 1992, as nerstofors
amended and supolemented (the "Second Supplemental Suboardinated
Resgolutlon"}), the City heretofors has authorized rhe igsuance from
time o time of its Utilities System Commercial Paper Notes, Series
C {(the "Series C Commercial Paper Notes") and its Utilities System
Subordinated Bank Bonds, Series & {the "Series A Bank Bonds"}, sach
©I whizh, subject to the limitations sec forth in the Sacond
Supplamental Subordinated Resolution, may be Outstanding at any one
time in a maximum aggregate principal ameunt of up to $70,06GC,000;

ana

WHZIREAS, the City desires to amend the Se-ond
Supplenental Subordinated Resolution to increase the maximum
aggregate principal amount of the Series C Commercial Paper Notes
and the.Series A Bank Bonds that may be Outstanding at any one time
Lo $85,000,000, in order to findfice an additional vortion of the
Cost of Acguisition and Construction of the System (such terms, and
all other capitalized texms used hersin without definition, having
the raespective weanings assigned thereto in the Regolution or, if
not defined therein, is the Second Supplemental Subordinared
Resgolution); and '

WHEREAS, clause 3 of Section 1002 of the Resolution
authorizes the City to adopt a Supplemental Resolution {including
a Supplemental Subordinated Resolution, as such term is defined in
the Subordinated Resolution), without the consent of the Holders of
Outstanding Bonds, for the purpose of making any modification or
amendment of the Resolution (including any Supplemental Resolution)
which the Trustee determines will not have a material adverse
efifect on the interests of Bondholdera; and

WHEREAS, clauge 3 of Section 10.02 of the Subordinated
Resolution authorizes the City to adopt a Supplemental Subordinated
Resolurion, without the consent cf the Holders of Outstanding
Subordinated Bonds, for the purpose of making any modification or
amendment  of the Subordinated Resolution {including  any
Supplemental Subordinated Resolution), upen the delivsry of an
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Opvinion of Counsel to the effect that the provisions of such
Supplemental Subordinated Resolution will not have a material
adverse effect on the interests <f the Holders of Cutstanding
Subordinated Bonds; and

WHEREAS, it is hereby detsxmined to be desirable “hat the
Second Supplemental Subordinated Rasolution be amended in order to
increase the maximum principal amecunt Outstanding at any one time
of the Series C Commercial Paper Notes and the Series A Bank Bonds
tc 985,000,000, and to authorize the issuance and delivery of
additional Series A Bank Bonds in connection therewith;

NOW, THEREFORE, BE IT RESOLVED by the City Commission of
the City of Gainesville, Florida as follows:
ARTICLE I

AUTHORITY

SECTION 101, Supplenmental Subordinated Remolutien. This
Second Amendment to Second Supplemental . Subordinared Utilities
System Revenue Bond Resolution {this "Second Amendwment") (a) is
supplemental to, and 1s adopted in accordance with Article X of,
the Resclution and (b) is sugoiemental to, and is adopted in
accordance with Article X of, the Subordinated Resolutiocn.

SECTION 102. Authority fox this Second Amendment.  This
Second Amendment is adopted (1) cursuant to the provisions of the
Act, (11} in accordance with clause 3 of Secticn 1002 of the
Resolution and (i1ii) in accecrdance with clause 3 of Section 10.02
of the Subordinated Resoluticn..

ARTICLE IT

AMENDMENT OF SECOND SUPPLEMENTAL SUBORDINATED RESOLUTION
TO PROVIDE FOR AN INCREASE IN THE MAXINUM AGGREGATE
PRINCIPAL AMOUNT OF SERIES C COMMERCIAL PAPER NOTES
AND SERIES A BANK BONDS AUTHORIZED TO BE OUTSTANDING
AND TO AUTHORIZE THE ISSUANCE OF ADDITIONAL SERIES A

BANK BONDE IN CONNECTION THEREWITH

SECTION 201. Amendment of Maximum Aggregate Principal
Awmountg of Series C Commercizl Paper Notes and Sarles A Bank Bonds.
In order to increasge the maximum adggreégate principal amount of
Series C Commercial Paper Notes and Series A Bank Bonds authorized
to be Outstanding, the Second Supplemental Subordinated Resolution
i5 hereby amended to replace the dollar amount of "$70,000,000"
with =he dollar amount of "$83,000,000" in all! places in such
Rasolution in which guch deollar amcunt appears.
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SECTION 202. Authorization of Execution and Delivery of
Additional Series A Bank Bonds. IR the svent that the City ghall
cauge the available commitment unader the Credit Agresment co be

ncreased in connection with the {ncrssise in the maximum authorized
rincipal amount of the Series © Commercial Paper Notes provided
or in Section 201 hereof, the City shall be authorized, in
addition to the authority set forth in Section 303 of the Second
Supplemertal Subordinated Resolution, to execute, authenticate and
deliver additional Series A Bank Bonds ag hereinafter in this
Section Z02 provided. 8uch Series A 3ank Bonds ghall be in fully
registersd form, without coupons, and shall be dated the date of
their exscution and delivery. FPor gach Bank whosa commitment under

I -

the Credit Agreement ism so increased, there shall be ilssued a
single, separate Series A Bank Bond, registered in the name of such
Bank. Each such Series A Bank Bond shall have a stated maximum
principal amount egual to such increased commitment under the
Credit Agreement of the Bank in whose name such Series A Bank Bond
is registerad. Each such Series 2 Barnk Bond shall be suthenticated
and dealivered to the Agent, for tha account of each such Bank,
concurrently with the effectiveness of such incorease in the
commitment under the Credit Agreement, but cnly upcn the surrender
to the City of the Series A Bank Bond delivered for the account of
such Zanx pursuant to Section 303 of the Second Supplemental

Subordinated Resolution.

ARTICLE IIIX

EFFECTIVE DATE

¢

SECTION 301. Effective Date. This Second Amendment
shall be effective upon (i) the delivery to the Trustee of a copy
hereof certified by an Authorizsd Officer of the City, (ii) the

e
filing wich the City of an instrument in writing made by the
Trustee consenting hereto, in substantizlly the form attached
hereto as Annex A and (iii) receipt by the City of an Opinion of
Counsel as required by Ssction 10.02 of the Subordinated
Resolution; provided, however, that the additional Series o
Commercial Paper Notes authorized tc be issued and Outstanding as
2 result of the amendment to the Second Supplemental Subordinated
Resolution set forth in Section 201 of this Second Amendment, and
the additional Series A Bank Bonds authorized to be isasued pursuant
to Section 202 of this Second Amendment, shall not be issued except
upon satisfacticn by the City, on or prior to the date of issuance
thereot, of the conditions set forth in clauses (2), (4), (5) and
{6) of Section 2.02 of the Subordinated Resolution with regpect
thereto.

St
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Second Amendment to Second Supplemental Subordinated

Utilities System Revenue Bond Resclution approvad and adopted
September 23, 1996.

THE CITY OF GAINESVILLE, FLORIDA

Mayor-Commissioner
ATTESTED:

Clerk of the Commigeion

. Approved as to Form
and Legality:

City Attorney
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Annex A

CONSENT OF TRUSTEE

. 1996

The undersigned, as Trustee, under Resolutiofn R-83-27,
incorporating by reference and adopting the Utilitisés System
Revenue 3ond Resclution of the City of Gainesville, Florida (the
"City") adopted on June &, 1983 {the "Bond Resolution"), as
hgrgtsfé?éwaméndadiand;aupplement@d, hereby acknowledges the filing
with it of 4 copy «of the Second Amendment to Szcond Supplamsrntal
Subordinated Utilities System Revenue Bond Resolution (the "Second
Amendment”) adogted by the City on September 23, 19%6, certified by
an Authorized Qfficer of the City pursuant to Ssction 1002 of the
Bond Resolution, and hereby consents to the adoption of the Second
Amendment,

FIRST TRUST OF NEW YORK,
NATIONAL ASSOCIATION

Authorized Offider

[{SERL])

Attest

Title:

NYL-163773 5 43 547-1-NW 1-09723/96



