CITY OF EL PASO, TEXAS

AGENDA ITEM DEPARTMENT HEAD’S SUMMARY FORM

DEPARTMENT: El Paso Water Utilities Public Service Board W
AGENDA DATE: May 29, 2012

CONTACT PERSON/PHONE: Marcela Navarrete, Vice President of Strategic, Financial &
Management Services (915) 594-5614

DISTRICT(S) AFFECTED: All

SUBJECT:
APPROVE a resolution / ordinance / lease to do what? OR AUTHORIZE

the City Manager to do what? Be descriptive of what we want Council to
approve. Include $ amount if applicable.

Discussion and Action on an Ordinance authorizing the issuance of “City of El Paso, Texas, Municipal
Drainage Utility System Revenue Bonds, Series 2012”; and, resolving matters which are necessary to
effectuate said issuance, including the delegation of matters relating to the sale and issuance of the Bonds
to an authorized City officer or employee within certain specified parameters. (All Districts) (Contact
Person: Marcela Navarrete, El Paso Water Utilities: 594-5614) Introduction and Public Hearing Date:

May 29,2012.

BACKGROUND / DISCUSSION:

Discussion of the what, why, where, when, and how to enable Council to
have reasonably complete description of the contemplated action. This
should include attachment of bid tabulation, or ordinance or resolution if
appropriate. 'What are the benefits to the City of this action? What are
the citizen concerns?

At a regular meeting held May 9, 2012, the El Paso Water Utilities Public Service Board approved the
attached resolution requesting the City Council approve the issuance and sale of not to exceed fifteen
million ($15,000,000.00) of the City of El Paso, Texas, Municipal Utility System Revenue Bonds, Series
2012 to finance Stormwater and Open Space projects and take advantage of continuing historically low
interest rates available in the bond market; approving all actions previously taken; and providing an

effective date.

Because of the desire to access the market at the most advantageous time, this transaction is structured
with pricing delegation whereby the Ordinance authorizes each of the President/Chief Executive Officer,
the Vice President and/or the Chief Financial Officer of the El Paso Water Utilities to finalize the terms of
the Bonds within certain specified parameters (as permitted by Chapter 1371 of the Texas Government
Code). The parameters are set forth in Section 3.02 of the Ordinance. In addition, pursuant to Section
1201.028 of the Texas Government Code, this Ordinance is scheduled to be approved at a single

meeting of the City Council.

Please accept the enclosed Ordinance for introduction and public hearing by the City Council at its
regular City Council meeting to be held on May 29, 2012. Notice of the public hearing is being published

as required by the City Charter.



Department Head’s Summary Form
Authorization to issue El Paso Municipal Drainage Utility System Revenue Bonds

Agenda- May 29, 2012
Page 2.

PRIOR COUNCIL ACTTION:
Has the Council previously considered this item or a closely related one?

Yes. On June 8, 2011, the City Council authorized the issuance and sale of sixteen million seven hundred
fifty thousand and no/100 dollars {$16,750,000.00) of City of El Paso Texas, Water and Sewer Revenue
Refunding Bonds Series 2011, to pay off {fix out) commercial paper notes used to finance water and
wastewater capital infrastructure projects.

AMOUNT AND SOURCE OF FUNDING:
How will this item be funded? Has the item been budgeted? If so, identifly
funding source by account numbers and description of account, Does it

require a budget transfer?

This item will be funded through the issuance and sale of City of El Paso, Texas, Municipal Drainage
Utility System Revenue Bonds. These Bonds are not a general obligation of the City and are not
payable from property taxes. No budget transfer is required.

BOARD / COMMISSION ACTION;
Enter appropriate comments or N/A

At a regular meeting held May 9, 2012, the El Paso Water Utilities Public Service Board approved the
attached resolution requesting the City Council approve the issuance and sale of not to exceed fifteen
million {$15,000,000.00} of the City of El Paso, Texas, Municipal Utility System Revenue Bonds, Series
2012 to finance Stormwater and Open Space projects and take advantage of continuing historically low
interest rates available in the bond market; approving all actions previously taken; and providing an

effective date,

wrink ik kin oo REQUIRED AUTHORIZATIOQN # skt ke dekes e

LEGAL; (if required) FINANCE; (if required)

DEPARTMENT HEAD:

(Example: if RCA is initiated by Purchasing, client department should sign also)
Information copy to appropriate Deputy City Manager

APPROVED FOR AGENDA:

CITY MANAGER: DATE:
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TO: Joyce A. Wilson, City Manager
El Paso, Texas

FROM: Robert D. Andron, General Counsel WW’J&&)

El Paso Water Utilities Public Service Board

DATE: May 16, 2012

SUBJECT: Request to place Item on City Council Agenda-May 29,2012
Introduction and Adoption of Ordinance

An Ordinance authorizing the issuance of “City of El Paso, Texas, Municipal Drainage Utility
System Revenue Bonds, Series 2012; and resolving matters which are necessary to effectuate
said issuance, including the delegation of matters relating to the sale and issuance of the Bonds
to an authorized City officer or employee within certain specified parameters. (All Districts)
(Contact Person: Marcela Navairete, El Paso Water Utilities: 594-5614) [Introduction and

Public Hearing Dates: May 29, 2012]

-------------------

....................

Background:

At a regular meeting held May 9, 2012, the El Paso Water Utilities Public Service Board
approved the attached Resolution requesting the City Council to approve the issuance and sale of
not to exceed fifteen million dollars ($15,000,000.00) of the City of El Paso, Texas, Municipal
Drainage Utility System Revenue Bonds, Series 2012 to finance Stormwater and Open Space
projects and take advantage of continuing historically low interest rates available in the bond
market; approving all actions previously taken; providing for a parameters authorization; and,
providing an effective date.

The subject Bonds are NOT a general obligation of the City and are NOT payable from property
taxes.

Because of the desire to access the bond market at the most advantageous time, this transaction is
structured with pricing delegation whereby the Ordinance authorizes each of the President/Chief
Executive Officer, the Vice President and/or the Chief F inancial Officer of the El Paso Water
Utilities to finalize the terms of the Bonds within certain specified parameters (as permitted by
Chapter 1371 of the Texas Government Code). The parameters are set forth in Section 3.02 of
the Ordinance. In addition, pursuant to Section 1201.028 of the Texas Government Code, this
Ordinance is scheduled to be approved at a single meeting of the City Council.



City Manager Joyce A. Wilson
Request for Council Action
May 16, 2012

Page 2.

Please accept the enclosed Ordinance for introduction and Bublic hearing by the City Council at
its regular City Council meetinﬁ to be held on May 29, 2012. Notice of the public hearing is
being published as required by the City Charter.

ACTION REQUESTED

That the City Council authorize the issuance and sale of city of El Paso, Texas, Municipal
Drainage Utility System Revenue Bonds, Series 2012 in the amount not to exceed fifteen million
dollars ($15,000,000.00) to finance Stormwater and Open Space projects and take advantage of
continuing historically low interest rates available in the bond market.

That the Mayor, the City Manager, the President/CEO, the Vice President and/or Chief Financial
Officer of the El Paso Water Utilities Public Service Board are authorized by the City Council to
sign various documents associated with such bond issuance to accomplish the requested action.

REQUEST TO PLACE ITEM ON THE CITY COUNCIL AGENDA

Attached is a copy of the Ordinance and the El Paso Water Utilities Public Service Board
Resolution. Upon passage and adoption of the Ordinance, it is requested that the City Clerk
provide this office an original of the fully executed Ordinance.

Please advise this office of the placement of this item on the City Council Agenda and my
Secretary will contact the City Clerk and make arrangements to have document packets hand-
delivered to the City Clerk’s Office and email backup documents as noted to those listed below.,

If there are any questions, please call me at 594-5607 or email bandron@epwu.org. El Paso
Water Utilities Staff will attend the City Council meeting. Thank you for your kind attention to

this matter.

Attachments

Ce: The Honorable Mayor Johin Cook (email}
City Council Representatives (email)
Sylvia Firth, City Attorney (email)
Richarda Duffy-Momsen, City Clerk (hard copies & email)
Marcela Navarrele, Vice President of Strategic, Financial & Management Services PSB {email)
John Baltiew, P.E., Vice President Operations and Technical Services, PSB (email)
Art Duran, Chief Finance Officer, PSB (email)

p:\2012—20]3\May2012\CityCounciIItems\BackupToCityMgn\'Iemo.MDUS.Rcv.Bonds$ISM.MayZO12



RESOLUTION

A RESOLUTION REQUESTING THE EL PASO CITY COUNCIL TO APPROVE THE
ISSUANCE AND SALE OF NOT TO EXCELD FIFTEEN MILLION AND NO/100THS
DOLLARS ($15,000,000.00) OF CITY OF EL PASO, TEXAS, MUNICIPAL DRAINAGE
UTILITY SYSTEM REVENUE BONDS, SERIES 2012, TO FINANCE ADDITIONAL OPEN
SPACE PROJECTS AND MISCELLANEOUS STORMWATER PROJECTS AND TAKE
ADVANTAGE OF CONTINUING HISTORICALLY LOW INTEREST RATES AVAILABLE
IN THE BOND MARKET; APPROVING ALL ACTION PREVIOUSLY TAKEN; AND
PROVIDING AN EFFECTIVE DATE.

............
..................

WIHEREAS, the Financial Advisor for the City and El Paso Water Utilities Public Service
Board (“EPWU”), First Southwest Company (“First Southwest”), in consultation with City and EPWU
Bond Counsel, Fulbright & Jaworski, have studied the continuing low interest bond market
environment and First Southwest has determined that a stormwater utility system revenue bond issue
could be issued for significant interest cost savings; and,

WHERFEAS, the El Paso Water Utilities Public Service Board (“EPWU”), in order to take
advantage of a favorable financial market, desires the CITY OF EL PASO (the “City”) to approve the
issuance  and sale of mnot to exceed FIFTEEN MILLION AND NO/100THS DOLLARS

($15,000,000.00) in City of El Paso, Texas, Municipal Drainage Utility System Revenue Bonds, Series
2012, (“Bonds”), to finance additional open space projects and miscellaneous stormwater projects; and

WHEREAS, First Southwest Company, and Bond Counsel, Fulbright & Jaworski, intend to
bring a Bond Ordinance before the El Paso City Council to authorize the issuance and sale of the
Municipal Drainage Utility System Revenue Bonds to take advantage of historic low interest rates in
the bond market which Ordinance will contain a parameters resolutions to be introduced pursuant to

the requirements of the El Paso City Charter.

_ NOW, THEREFORE, BE IT RESOLVED by the EL. PASO WATER UTILITIES
PUBLIC SERVICE BOARD of the City of El Paso, Texas:

Section 1. That the findings and recitations set out in the preamble to this Resolution are
true and correct and are hereby adopted by the El Paso Water Utilities Public Service Board and made
a part of this Resolution for all purposes.

Section 2, That the Bl Paso Water Utilities Public Service Board requests the City Council
to approve the issuance and sale of not to exceed FIFTEEN MILLION AND NO/100THS DOLLARS
($15,000,000.00) in City of El Paso, Texas, Municipal Drainage Utility System Revenue Bonds, Series
2012, to finance additional Open Space Projects and Miscellancous Stormwater Projects.



Section 3. That all previous actions heretofore taken by the EPWU’s President/CEO, the
City and EPWU’s Financial Advisor, and Bond Counsel with respect to this matter are hereby ratified
and approved.

Section 4. That this Resolution is effective immediately upon its passage and adoption. An
original of this Resolution shall be delivered to the City of El Paso, City Clerk and City Attorney’s
office for further action in accordance therewith.

PASSED AND APPROVED at a regular meeting of the El Paso Water Utilities Public
Service Board of the City of El Paso, Texas, this 9th day of May, 2012, at which meeting a quorum
was present, held in accordance with the provisions of V.T.C.A. Government Code, Sections 551.001,

et. seq.

PUBLIC SERVICE BOARD

Richard Schoeinhoerster, P.E., PhD.
Secretary-Treasurer APPROVED AS TO FORM:

AR Yo

Robert D. Andron, General Counsel

P:\2011 March-2012 Feb\December201 I\Resos\Wtr.Swr.Bond.refunding.6 1million.dec201 1.doc



ORDINANCE NO.

AUTHORIZING THE ISSUANCE OF

CITY OF EL PASO, TEXAS
MUNICIPAL DRAINAGE UTILITY SYSTEM REVENUE BONDS,
SERIES 2012

Adopted: May 29, 2012

52081136.1/112043%0
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AN ORDINANCE AUTHORIZING THE ISSUANCE OF CITY OF EL PASO,
TEXAS, MUNICIPAL DRAINAGE UTILITY SYSTEM REVENUE BONDS,
SERIES 2012: AND RESOLVING MATTERS WHICH ARE NECESSARY TO
EFFECTUATE SAID ISSUANCE, INCLUDING THE DELEGATION OF
MATTERS RELATING TO THE SALE AND ISSUANCE OF THE BONDS TO
AN AUTHORIZED CITY OFFICER OR EMPLOYEE WITHIN CERTAIN
SPECIFIED PARAMETERS

WHERREAS, in accordance with the Constitution and the laws of the State of Texas,
specifically Chapter 552 of the Texas Local Government Code, as amended, formerly known as
Subchapter C of Chapter 402 of the Texas Local Government Code (the “Act™), the City of El
Paso, Texas (the “City”) held public hearings on the creation of a municipal drainage utility
system and adopted Ordinance No. 016668 on June 19, 2007 establishing and declaring the
creation of the City’s Municipal Drainage Utility System (the “System™) within the municipal
boundaries and unincorporated extraterritorial jurisdiction of the City; and

WHEREAS, the City Council of the City has determined that the revenue bonds payable
from and equally and ratably secured solely by a first and prior lien on and pledge of the Net
Revenues (hereinafter defined) of the System should be issued for the purposes described herein;
and

WHEREAS, the City is empowered by the provisions of the Act, Chapter 1502 of the
Texas Government Code (“Chapter 1502”) and the City’s Home Rule Charter to issue such

bonds; and

WHEREAS, there has been filed with the City Council a resolution adopted and
approved by the Public Service Board (which manages the System) requesting the City Council
to approve the issuance and sale of the City’s revenue bonds for the purpose of financing
drainage improvements; and

WHEREAS, the City Council has found and determined that the bonds herein authorized
should be issued on a parity with its Previously Issued Bonds, for the purpose of the acquisition,
construction and repair of structures, equipment and facilities for the City’s Municipal Drainage
Utility System, pursuant to this Ordinance and as permitted by the Act and the laws of the State
of Texas, as amended; and

WHEREAS, the City Council by this Ordinance and in accordance with the provisions of
Chapter 1371 of the Texas Government Code, as amended (“Chapter 1371”), is delegating to the
Pricing Officer (as defined herein) the authority to establish the terms and details refated to the
issuance and sale of the Bonds including: (i) the form and designation of the Bonds; (ii) the
principal amount of the Bonds and the amount of the Bonds to mature in each year; (iii) the
dates, price, interest rates, interest payment dates, principal payment dates, and redemption
features of the Bonds; and (iv) any other details relating fo the issuance, sale, delivery, and/or
exchange of the Bonds, all within certain specified parameters set forth herein; and

WHEREAS, a public hearing was held, following proper publication of notice thereof,
before the City Council with respect to the adoption of this Ordinance; and

52081136.1/112048590



WHEREAS, the meeting at which this Ordinance is considered is open to the public as
required by law, and the public notice of the time, place and purpose of said meeting was given
as required by Chapter 551, Texas Government Code, as amended; and

NOW, THEREFORE, BE 1T ORDAINED BY THE CITY COUNCII OF THE CITY
OF EL PASO, TEXAS, THAT:

ARTICLE 1

DEFINITIONS, FINDINGS AND INTERPRETATION

Section 1.01 Definifions. Unless otherwise expressly provided or unless the context
clearly requires otherwise, in this Ordinance, the following terms shall have the meanings

specified below:
“Act” means Chapter 552 of the Texas Local Government Code, as amended.

«Additional Bonds” means the additional revenue bonds permitted to be issued on a
parity with the Previously Issued Bonds and the Bonds by Section 10.03(a) of this Ordinance.

“Average Annual Debt Service” means an amount which, at the time of computation, is
derived by dividing the total amount of Debt Service to be paid over a petiod of years as the
same is scheduled to become due and payable by the number of years taken into account in
determining the total Debt Service. Capitalized inteyest payments provided from bond proceeds
shall be excluded in making the aforementioned computation.

“Board” or “Board of Trustees” means that certain board of trustees known as the “Public
Yervice Board” heretofore established for the purpose of managing the System and other water
utilities of the City, as represented by the various persons appointed from time to time.

“Bond” means any of the Bonds.

“Bonds” means the City of El Paso, Texas, Municipal Drainage Utility System Revenue
Bonds, Series 2012, authorized by this Ordinance.

“Bonds Similarly Secured” means collectively, the Previously Issued Bonds, the Bonds
and Additional Bonds.

“Bond Counsel” means a firm of nationally recognized attorneys experienced in the
issuance of bonds and acceptable to the City, initially Fulbright & J aworski L.L.P.

“Byllet Obligation” means all Bonds Similarly Secured of a series maturing in any single
year in a principal amount that totals at least 15% of the initial aggregate principal amount of the
entire series of such Bonds Similarly Secured.

“Bysiness Day” means any day other than a Saturday, Sunday or legal holiday or other
day on which banking institutions in the State of Texas are generally authorized or obligated by
law or executive order to close.

52081136.1/11204890 2



“Chapter 1371 means Chapter 1371 of the Texas Government Code, as amended.
“Chapter 1502” means Chapter 1502 of the Texas Government Code, as amended.

“City” means the City of El Paso, Texas, and with respect to those matters requiring
action regarding the authority and control of management and operation of the System or the
expenditure and application of the System’s revenues, “City” shall mean the Board acting on
behalf of the City.

“City Council” means the governing body of the City of El Paso, Texas.
“Closing Date” means the date of the initial delivery of and payment for the Bonds.

“Code” means the Internal Revenue Code of 1986, as amended, including the regulations
and published rulings thereunder.

“Construction Fund” means the fund by that name designated in Section 9.01(b) hereof.

“Debt Service” means as of any particular date of computation, with respect to any
obligations and with respect to any period, the aggregate of the amounts to be paid or set aside
by the City as of such date or in such period for the payment of the principal of premium if any,
and interest (to the extent not capitalized) on such obligations; provided, however, that in making
such calculation the following rules shall apply:

(1) For any series of Bonds Similarly Secured issued at a variable rate, that
such obligations bear, or would have borne, interest at the highest rate of (i) the
actual rate on the date of calculation, or if the indebtedness is not yet outstanding,
the initial rate (if established and binding), (ii) if the indebtedness has been
outstanding for at least twelve months, the average rate over the iwelve months
immediately preceding the date of calculation and (iii) (A) if interest on the
indebtedness is excludable from gross income under the applicable provisions of
the Internal Revenue Code, the most recently published Bond Buyer “Revenue
Bond Index” (or comparable index if no longer published) plus 50 basis points, or
(B) if interest is not so excludable, the interest rate on direct United States
Treasury Obligations with comparable maturities plus 50 basis points; provided,
however, that for purposes of any rate covenant measuring actual debt service
during a test period, variable rate indebtedness shall be deemed to bear interest at
the actual rate per annum applicable during the test period; and

(2) For any series of Bonds Similarly Secured issued as Short Term
Obligations, Demand Obligations, or Bullet Obligations, Debt Service may be
computed on the assumption that the principal amount shall be refinanced at
maturity (or an earlier date on which principal thereof is payable on demand) by
fixed rate Bonds Similarly Secured bearing interest at (a) if the interest on such
obligations is excludable from gross income of the owners thereof for federal
income tax purposes, a Revenue Bond Index published by the Bond Buyer or any
successor publication or (b) if the interest on such obligations is not excludable
from gross income of the owners thereof for federal income tax purposes, the

53081136.1/11204850 3



yield on the Treasury Constant Maturity Series as reported in Federal Reserve
Statistical Release I1.15, Selected Interest Rates of the Board of Governors of the
Federal Reserve System, or any successor publication as certified by the City’s
financial advisor, in both cases (a) and (b) within 30 days prior to the date of such
calculation (or the gross fixed or capped rate payable by the City under an interest
rate swap or cap agreement that substantially hedges the rate of interest on such
Bonds Similarly Secured) and maturing in substantially equal annual payments of
principal and interest over a term of 25 years (or such longer period as a
nationally recognized financial advisor or investment banker certifies is then
reasonably attainable) or less; and

(3) For any series of Bonds Similarly Secured for which the City is
entitled to receive payments from the federal or state government in such period
on account of, and substantially contemporaneously with, interest paid on such
Bonds Similarly Secured, the amount to be received in such period shall be
deducted from such interest in computing Debt Service.

“Demand Obligations” means any Bonds Similarly Secured the principal of which is
payable by the City on demand of the owner or holder thereof.

“Depository Bank” means any financial institution duly designated by the Board to serve
as a depository for funds controlled by the Board.

“Designated Payment/Transfer Office” means (i) with respect to the initial Paying
Agent/Registrar named herein, its designated office in Minneapolis, Minnesota, or at such other
Jocation designated by the Paying Agent/Registrar and (ii) with respect to any successor Paying
Agent/Registrar, the office of such successor designated and located as may be agreed upon by
the City and such successor. :

“EPWU” means the El Paso Water Utilities, a component unit of the City of El Paso and
any successors thereto.

“Piscal Year” means the twelve month financial accounting period used by the EPWU in
connection with the operation of the System which may be any twelve consecutive month period
established by the EPWU.

“Government Obligations” means (i) direct noncallable obligations of the United States
of America, including obligations the principal of and interest on which are unconditionally
guaranteed by the United States of America, (ii) noncallable obligations of an agency or
instrumentality of the United States, including obligations unconditionally guaranteed or insured
by the agency or instrumentality and on the date of their acquisition or purchase by the City are
rated as fo investment quality by a nationally recognized investment rating firm not less than
AAA or its equivalent, (iii) noncallable obligations of a state or an agency or a county,
municipality, or other political subdivision of a state that have been refunded and on the date of
their acquisition or purchase by the City, are rated as fo investment quality by a nationally
recognized investment rating firm not less than AAA or its equivalent, and (iv) and (iv) any other

52081136.1/11204890 4



then authorized securities or obligations under applicable State law that may be used to defease
obligations such as the Bonds.

Improvement Fund” means the fund by such name described in Section 8.01(a)(1v)
hereof.

“Initial Bonds” means the Initial Bonds authorized by Section 3.04 of this Ordinance.

“Initial Date” means the date designated as the Initial Date by Section 3.02(a) of this
Ordinance.

“Interest Payment Date” means the date or dates on which interest on the principal of the
Bonds is scheduled to be paid until their respective dates of maturity or prior redemption, such
dates being March 1 and September 1, commencing on the date specified in the Pricing e Pricing

Cettificate,

“Interest and Sinking Fund” means the fund by that name described in Section 8.01(a)(ii)
hereof.

“Tgsue Price” has the meaning stated in section 1.148-1(b) of the Regulations.
“MSRB” means the Municipal Securities Rulemaking Board.

“Net Revenues” shall mean Revenues of the System, with respect to any period, after
deducting the System’s Operating and Maintenance Expenses during such period.

“Operating and Maintenance Expenses” shall mean all current expenses of operating and
maintaining the System not paid from the proceeds of any Debt, including all salaries, labor,
materials and administrative costs, allocable under generally accepted accounting principles, to
the System. Depreciation charges and other costs and disbursements which may be capitalized
under generally accepted accounting principles shall not be considered Operating and
Maintenance Expenses.

“Outstanding” means when used in this Ordinance with respect to Bonds or Bonds
Similarly Secured, as the case may be, means, as of the date of determination, all Bonds and
Bonds Similarly Secured theretofore sold, issued and delivered by the City, except:

(1) Bonds or Bonds Similarly Secured canceled or delivered to the
transfer agent or registrar for cancellation in connection with the exchange or

transfer of such obligations;

(2)  Bonds or Bonds Similarly Secured paid or deemed to be paid in
accordance with applicable law; and

3) Bonds or Bonds Similarly Secured that have been mutilated,
destroyed, lost, or stolen and replacement bonds have been registered and
delivered in licu thereof.
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“Owner” means the person who is the registered owner of a Bond or Bonds.

“Paying Agent/Registrar” means Wells Fargo Bank, National Association, or any
successor thereto or replacement therefor as provided in this Ordinance.

“Pricing Certificate” means the pricing certificate that sets forth the terms of the Bonds in
accordance with Section 3.02 of this Ordinance and is executed by the Pricing Officer, all in
accordance with the provisions of Chapter 1371.

“Pricing Officer” shall mean the President/Chief Executive Officer of the EPWU, or in
the absence thereof, the Vice President or the Chief Financial Officer of the EPWU, each acting
in such capacity severally and not jointly.

“Previously Issued Bonds” means the outstanding bonds of the following issues: City of
El Paso, Texas, Municipal Drainage Utility System Revenue Bonds, Taxable Series 2009 (Direct
Subsidy-Build America Bonds) and City of El Paso, Texas, Municipal Drainage Utility System
Revenue Bonds, Series 2009A. :

“Project” means drainage improvements and facilities, including the acquisition,
construction and repair of structures, equipment and facilities of the System being financed by
the Bonds.

“Purchaser” means the purchaser named in Pricing Certificate.

“Record Date” means with respect to each interest payment date the fifteenth day of the
month next preceding such interest payment date, or such other date as specified in the Pricing
Certificate.

“Register” means the Register specified in Section 5.01(a) of this Ordmance.

“Required Reserve” means the total amount required to be accumulated and maintained
in the Reserve Fund under the provisions of Section 8.02(b) hereof.

“Reserve Fund” means the fund by that name described in Section 8.01(a)(iii) hereof.

“Reserve Fund Requirement” means an amount cqual to the lesser of (i) the Average
Annual Debt Service (calculated on a Fiscal Year basis) for all Bonds Similarly Secured then
Outstanding, as determined on the date each series of Additional Bonds are delivered or incurred,
as the case may be, or (ii) the maximum amount in a reasonably required reserve fund that can be
invested without restriction as to vield pursuant to Subsection (d) of Section 148 of the Internal
Revenue Code of 1986, as amended, and regulations promulgated.

“Revenue Fund” means the Drainage Utility System Revenue Fund described in
Section 8.01(a)(i) hereof,

“Revenues” shall mean all income, receipts and revenues of every nature derived or
received from the operation and ownership (excluding restricted gifts, grants in aid of
construction and any amounts received from drainage charges specifically provided by ordinance

52081136.1/11204890 0



for contribution to the funding of future drainage system construction) of the System, including
earnings and income derived from the investment or deposit of moneys in any special funds or
accounts created and established for the payment and security of the Bonds Similarly Secured
and other obligations payable solely from and secured only by a lien on and pledge of the Net
Revenues of the System, and excluding those amounts subject to payment to the United States of
America as rebate pursuant to section 148 of the Code and any federal subsidies received
pursuant to section 6431 of the Code.

“Rule” means SEC Rule 15¢2-12, as amended from time fo time.
“QRC” means the United States Securities and Exchange Commission.

“Short Term Obligations” means each series of bonds, notes and other debt obligations
issued pursuant to a commercial paper or other similar financing program, the payment of
principal of which is scheduled to be payable within one year from the date of issuance and is
contemplated at the time of issuance to be refinanced through the issuance of Additional Bonds.

“System” or “Municipal Drainage Utility System” shall mean all land, easements and
interest in land, together with all structures, equipment and facilities used in draining benefitted
property (within the meaning of the Act), including, but not limited to, catch basins, channels,
conduits, crecks, culverts, detention ponds, ditches, draws, flumes, pipes, pumps, sloughs,
treatment works, and appurtenances to those items, whether natural or artificial, or using force or
gravity, that are used to draw off surface water from land, carry the water away, collect, store, or
treat the water, or divert the water into natural or artificial watercourses (but excluding City
parks, roads, streets and bridges in existence on June 19, 2007) and excluding the property or
entities exempted from the Act pursuant to Section 552.053 of the Act.

Section 1.02 Findings. The declarations, determinations and findings declared, made
and found in the preamble to this Ordinance are hereby adopted, restated and made a part of the
operative provisions hereof.

Section 1.03  Table of Contents, Titles and Headings. The table of contents, titles and
headings of the Articles and Scctions of this Ordinance have been inserted for convenience of
reference only and are not to be considered a part hereof and shall not in any way modify or
restrict any of the terms or provisions hereof and shall never be considered or given any effect in
construing this Ordinance or any provision hereof or in ascertaining intent, if any question of

intent should arise.

Section 1.04 Interprefation.

Unless the context requires otherwise, words of the masculine gender shall be construed
to include correlative words of the feminine and neuter genders and vice versa, and words of the
singular number shall be construed to include correlative words of the plural number and vice

versa.

This Ordinance and all the terms and provisions hereof shall be liberally construed to
effectuate the purposes set forth herein to sustain the validity of this Ordinance.
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ARTICLE 2

SECURITY FOR THE BONDS

Section 2.01  Security for the Bonds. The Bonds Similarly Secured, both principal and
interest, are and shall be equally and ratably secured by and payable from an irrevocable first lien
on and pledge of the Net Revenues.

Section2.02 Limited Obligations. ~ The Bonds Similarly Secured, are special
obligations of the City, payable solely from the Net Revenues, and do not constitute a prohibited
indebtedness of the City. The Bonds Similarly Secured shall never be payable out of funds
raised or to be raised by taxation,

Section 2.03  Security Interest. The City represents that, under Chapter 1208.002, Texas
Government Code, a security interest in property, other than real property, that is created by the
City is valid and effective according to the terms of the security agreement and is perfected from
the time the security agreement is entered into or adopted continuously through the termination
of the security interest, without physical delivery or transfer of control of the property, filing of a
document, or another act. The City covenants that, if Chapter 1208.002 is amended at any time
while the Bonds Similarly Secured are Outstanding, the City shall take all actions required in
order to preserve for the Owners of the Previously Issued Bonds, the Bonds or Additional Bonds
a perfected security interest in the property in which such security interest is granted pursuant to
Section 2.01 hereof.

ARTICLE 3

AUTHORIZATION; GENERAL TERMS AND
PROVISIONS REGARDING THE BONDS

Section 3.01  Authorization. The City’s revenue bonds to be designated the “City of El
Paso, Texas, Municipal Drainage Utility System Revenue Bonds, Taxable Series 2009 {Direct
Subsidy-Build America Bonds)”, are hereby authorized to be issued in one ot more series or sub-
series and delivered in accordance with the Constitution and laws of the State of Texas,
particularly the Act, Chapter 1502, Chapter 1371 and the Charter of the City. The Bonds shall be
issued in the aggregate principal amount specified in the Pricing Certificate for the purposes of
(i) the acquisition, construction and repair of structures, equipment and facilities for the City’s
Municipal Drainage Utility System, and (i) paying the costs of issuing the Bonds,

Section 3.02 Delegation of Authority to Pricing Officer,

(a) As authorized by the Chapter 1371, the Pricing Officer is hereby authorized to act
on behalf of the City in selling and delivering the Bonds and carrying out the other procedures
specified in this Ordinance, including determining the aggregate principal amount of the Bonds,
the Initial Date, any additional or different designation or title by which the Bonds shall be
known, the manner of sale (negotiated, privately placed or competitively bid), the price at which
ihe Bonds will be sold, the years in which the Bonds will mature, the terms of any bond
insurance applicable to the Bonds, the principal amount to mature in each of such years, the rate
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of interest to be borne by each such maturity, the first interest payment date, the price and terms
upon and at which the Bonds shall be subject to redemption prior to maturity at the option of the
City, as well as any mandatory sinking fund redemption provisions, and all other matters relating
to the issuance, sale, and delivery of the Bonds all of which shall be specified in the Pricing

Certificate; provided that:

(i) the aggregate original principal amount of the Bonds shall not
exceed $15,000,000;

(i)  the aggregate true interest cost for the Bonds shali not exceed
4.25%; and

(iii)  the maximum maturity date for the Bonds shall not exceed
December 31, 2032,

(b) In establishing the aggregate principal amount of the Bonds, the Pricing Officer
shall establish an amount not exceeding the amount authorized in Subsection (a)(i) above, which
shall be sufficient in amount to provide for the purposes for which the Bonds are authorized and
to pay costs of issuing the Bonds. Unless otherwise extended by an act of City Council, the
delegation made hereby shall expire if not exercised by the Pricing Officer on or prior to 180
days from the date hereof The Bonds shall be sold by negotiated sale to the Purchaser, at such
price and with and subject to such terms as set forth in the Pricing Certificate.

(c) The execution of the Pricing Certificate shall evidence the sale date of the Bonds
by the City to the Purchaser.

(d) If the Pricing Officer determines that such insurance results in a net reduction of
the City’s interest costs associated with the Bonds, then the Pricing Officer is authorized, in
connection with effecting the sale of the Bonds, to obtain from a municipal bond insurance
company (the “Insurer”) a municipal bond insurance policy in support of the Bonds. To that end,
should the Pricing Officer exercise such authority and commit the City to obtain a municipal
bond insurance policy, for so long as such policy is in effect, the requirements of the Insurer
relating to the issuance of said policies are incorporated by reference into this Ordinance and
made a part hereof for all purposes, notwithstanding any other provision of this Ordinance to the
contrary. Each of the City Manager of the City, the President/Chief Executive Officer of the
System and the Pricing Officer shall have the authority to execute any documents to effect the

issuance of said policy by the Insurer,

Section 3.03 Date, Denomination, Maturities, Numbers and Interest.

(a) The Bonds shail have the I[nitial Date specified in the Pricing Certificate. The
Bonds shall be in fully registered form, without coupons, and shall be numbered consecutively
from one upward, except the Initial Bond, which shall be numbered as specified in Section 6.02.

(b)  The Bonds shall be in the denomination of $5,000 or any integral multiple
thercof, shall mature on March | or September 1 in the years and in the principal amounts and
shall bear interest at the per annum rates as specified in the Pricing Certificate.
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(c) [nterest shall accrue and be paid on each Bond respectively until its maturity or
catlier redemption from the date specified in the Pricing Certificate or the most recent interest
payment date to which interest has been paid or provided for at the per annum rates specified in
the schedule contained in the Pricing Certificafe. Such interest shall be payable semiannually on
March I and September 1 of each year, commencing on the date specified in the Pricing
Certificate, computed on the basis of a 360-day year of twelve 30-day months.

Qection 3.04 Medium, Method and Place of Payment

(a) The principal of and interest on the Bonds shall be paid in lawful money of the
United States of America, as provided in this Section.

(b) Tnterest on the Bonds shall be paid to the Owners thereof as shown in the Register
at the close of business on the Record Date by check (dated as of the Interest Payment Date) and
sent by the Paying Agent/Registrar to the person entitled to such payment, first class United
States mail, postage prepaid, to the address of such person as it appears in the Register, or by
such other customary banking arrangements acceptable to the Paying Agent/Registrar and the
person to whom interest is paid; provided, however, that such person shall bear all risk and
expense of such other customary banking arrangements.

(c) The principal of each Bond shall be paid to the Owner of such Bond on the due
date thereof (whether at the maturity date or the date of prior redemption thercof) upon
presentation and surrender of such Bond at the Designated Payment/Transfer Office of the
Paying Agent/Registrar.

{$)] If the date for the payment of the principal of or interest on the Bonds is not a
Business Day, the date for such payment shall be the next succeeding Business Day, and
. payment on such date shall for all purposes be deemed to have been made on the due date thereof
as specified in this Section.

(e) In the event of a nonpayment of interest on a Bond on a scheduled payment date,
and for thirty (30) days thercafter, a new record date for such interest payment (a “Special
Record Date”) will be established by the Paying Agent/Registrar, if and when funds for the
payment of such interest have been received from the City. Notice of the Special Record Date
and of the scheduled payment date of the past due interest (which shall be fifteen (15) days after
the Special Record Date) shall be sent at least five business days prior to the Special Record Date
by United States mail, first class, postage prepaid, to the address of each Owner of a Bond
appearing on the books of the Paying Agent/Registrar at the close of business on the last business

day next preceding the date of mailing of such notice.

() Unclaimed payments shall be segregated in a special escrow account and held in
trust, uninvested by the Paying Agent/Registrar, for the account of the Owner of the Bonds to
which the unclaimed payments pertain. Subject to Title 6 of the Texas Property Code, payments
remaining unclaimed by the Owners entitled thereto for three years after the applicable payment
or redemption date shall be applied to the next payment or payments on the Bonds thereafter
coming due and, to the extent any such money remains after the retirement of all outstanding
Bonds, shall be paid to the City to be used for any lawful purpose. Thereafter, neither the City,
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the Paying Agent/Registrar nor any other person shall be liable or responsible to any Owners of
such Bonds for any further payment of such unclaimed moneys or on account of any such Bonds,
subject to Title 6 of the Texas Property Code.

Section 3.05 Execution and Initial Registration. The Bonds shall be executed on behalf
of the City by the Mayor and the City Clerk or Alternate City Clerk as of the date of adoption of
this Ordinance, by their manual or facsimile signatures, and the official seal of the City shall be
impressed or placed in facsimile thereon. Such facsimile signatures on the Bonds shall have the
same effect as if cach of the Bonds had been signed manually and in person by each of said
officers, and such facsimile seal on the Bonds shall have the same effect as if the official seal of

the City had been manually impressed upon each of the Bonds.

(a) In the event any officer of the City whose manual or facsimile signature appears
on the Bonds ceases to be such officer before the authentication of such Bonds or before the
delivery thereof, such facsimile signature nevertheless shall be valid and sufficient for all
purposes as if such officer had remained in such office.

(b) Except as provided below, no Bond shall be valid or obligatory for any purpose or
be entitled to any security or benefit of this Ordinance unless and until there appears thereon the
Certificate of Paying Agent/Registrar substantially in the foim provided herein, duly
authenticated by manual execution by an officer or duly authorized signatory of the Paying
Agent/Registrar. It shall not be required that the same officer or authorized signatory of the
Paying Agent/Registrar sign the Certificate of Paying Agent/Registrar on ail of the Bonds. In
lieu of the executed Certificate of Paying Agent/Registrar described above, the Initial Bond
delivered on the Closing Date shall have attached thereto the Comptroller’s Registration
Certificate substantially in the form provided herein, manually executed by the Comptroller of
Public Accounts of the State of Texas, ot by his duly authorized agent, which certificate shall be
evidence that the Initial Bond has been duly approved by the Attorney General of the State of
Texas and that they are valid and binding special obligations of the City, and have been
registered by the Comptroller of Public Accounts of the State of Texas.

(c) On the Closing Date, one Initial Bond, payable in stated installments to the
Purchaser or its designee, executed by manual or facsimile signature of the Mayor and City Clerk
or Alternate City Clerk, approved by the Attorney General, and registered and manually signed
by the Comptroller of Public Accounts will be delivered to the Purchaser or its designee. Upon
payment for the Initial Bond, the Paying Agent/Registrar shall cancel the Initial Bond and deliver
registered definitive Bonds to DTC in accordance with Sections 3.09 and 3.11.

Section 3.06 Ownership.

(a) The City, the Paying Agent/Registrar and any other person may treat the person in
whose name any Bond is registered as the absolute owner of such Bond for the purpose of
making and receiving payment of the principal, for the further purpose of making and receiving
payment of the interest thereon (subject to the terms of this Ordinance requiring the Paying
Agent/Registrar to make payments of interest {0 the person who is the registered owner on the
Record Date or the Special Record Date), and for all other purposes, whether or not such Bond is
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overdue, and neither the City nor the Paying Agent/Registrar shall be bound by any notice or
knowledge to the contrary.

(b) All payments made to the person deemed to be the Owner of any Bond in
accordance with this Section shall be valid and effectual and shall discharge the liability of the
City and the Paying Agent/Registrar upon such Bond to the extent of the sums paid.

Section 3.07 Registration, Transfer and Exchange

(a) So long as any Bonds remain outstanding, the City shall cause the Paying
Agent/Registrar to keep at the Designated Payment/Transfer Office a register (the “Register”) in
which, subject to such reasonable regulations as it may prescribe, the Paying Agent/Registrar
shall provide for the registration and transfer of Bonds in accordance with this Ordinance.

()  Registration of any Bond may be transferred in the Register only upon the
presentation and surrender thereof at the Designated Payment/Transfer Office of the Paying
Agent/Registrar for transfer of registration and cancellation, together with proper written
instruments of assignment, in form and with guarantee of signatures satisfactory to the Paying
Agent/Registrar, evidencing assignment of the Bonds, or any portion thereof in any integrai
multiple of $5,000, to the assignee or assignees thercof, and the right of such assignee or
assignees thereof to have the bond or any portion thereof registered in the name of such assignee
or assignees. No transfer of any Bond shall be effective until entered in the Register. Upon
assignment and transfer of any Bond or pottion thereof, a new Bond or Bonds will be issued by
the Paying Agent/Registrar in exchange for such transferred and assigned Bond. To the extent
possible the Paying Agent/Registrar will issue such new Bond or Bonds in not more than three
business days after receipt of the Bond to be transferred in proper form and with proper
instructions directing such transfer. '

(c) Any Bond may be exchanged only upon the presentation and surrender thereof at
the Designated Payment/Transfer Office of the Paying Agent/Registrar, together with a written
request therefor duly executed by the registered owner or assignee or assignees thereof, or its or
their duly authorized attorneys or representatives, with guarantees of signatures satisfactory to
the Paying Agent/Registrar, for a Bond or Bonds of the same maturity and interest rate and in
any authorized denomination and in an aggregate principal amount equal to the unpaid principal
amount of the Bond presented for exchange. If a portion of any Bond is redeemed prior fo its
scheduled maturity as provided herein, a substitute Bond or Bonds having the same maturity
date, bearing interest at the same rate, in the denomination or denominations of any integral
multiple of $5,000 at the request of the registered owner, and in an aggregate principal amount
equal to the unredeemed portion thereof, will be issued to the registered owner upon surrender
thereof for cancellation. To the extent possible, a new Bond or Bonds will be required to be
delivered by the Paying Agent/Registrar to the registered owner of the Bond or Bonds in not
more than three business days after receipt of the Bond to be exchanged in proper form and with
proper instructions directing such exchange.

(d) Rach Bond issued in exchange for any Bond or portion thercof assigned or
transferred shall be of the same tenor and shall have the same maturity date and bear interest at
the same rate and in the same manner as the Bond for which it is being exchanged. Each
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substitute Bond shall bear a letter and/or number to distinguish it from each other Bond. The
Paying Agent/Registrar shall exchange the Bonds as provided herein, and each substitute Bond
delivered in accordance with this Section shall constitute an original additional contractual
obligation of the City and shall be entitled to the benefits and security of this Oxdinance to the
same extent as the Bond or Bonds in licu of which such substitute Bond is delivered.

(e) The City will pay the Paying Agent/Registrat’s reasonable and customary charge
for the initial registration of the Bonds and the subsequent exchange of the Bonds pursuant to the
provisions hereof. However, the Paying Agent/Registrar will require the Owner o pay a sum
sufficient to cover any tax or other governmental charge that is authorized to be imposed in
connection with the registration, transfer or exchange of a Bond. In addition, the City hereby
covenants with the Owners of the Bonds that it will (i) pay the reasonable and standard or
customary fees and charges of the Paying Agent/Registrar for its services with respect to the
payment of the principal of and interest on the Bonds, when due, and (ii) pay the fees and
charges of the Paying Agent/Registrar for services with respect to the transfer, registration and
exchange of Bonds as provided herein to the extent such fees and charges are payable hereunder
by the City.

) Neither the City nor the Paying Agent/Registrar shall be required to issue, transfer
or exchange any Bond called for redemption, in whole or in part, where such redemption is
scheduled to occur within 45 calendar days of the transfer or exchange date; provided, however,
such limitation shall not be applicable to an exchange by the owner of the uncalled principal
balance of a Bond.

Section 3.08 Cancellation and Authentication.

(a) All Bonds paid or redeemed before scheduled maturity in accordance with this
Ordinance, and all Bonds in fieu of which exchange Bonds or replacement Bonds are
authenticated and delivered in accordance with this Ordinance, shall be canceled upon the
making of proper records regarding such payment, redemption, exchange or replacement.

(b) Each substitute Bond issued in exchange for or replacement of (pursuant to the
provisions of Section 3.09 hereof) any Bond or Bonds issued under this Ordinance shall have
printed thereon a Paying Agent/Registrar’s Authentication Certificate, in the form hereinafter set
forth. An authorized representative of the Paying Agent/Registrax shall, before the delivery of
any such bond, manually sign and date such Certificate, and no such Bond shall be deemed to be
issued or outstanding unless such Certificate is so executed. No additional ordinances, orders, or
resolutions need be passed or adopted by the City Council or any other body or pérson so as to
accomplish the foregoing exchange or replacement of any Bond or portion thereof, and the
Paying Agent/Registrar shall provide for the printing, execution, and delivery of the substitute
Bonds in the manner prescribed herein. Pursuant to Chapter 1201, Texas Government Code, the
duty of exchange or replacement of Bonds as aforesaid is hereby imposed upon the Paying
Agent/Registrar, and, upon the execution of the above Paying Agent/Registrat’s Authentication
Certificate, the exchanged or replaced Bonds shall be valid, incontestable, and enforceable in the
same manner and with the same effect as the Bonds which originally were delivered pursuant to
this Ordinance, approved by the Attorney General, and registered by the Comptroller of Public

Accounts.
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Section 3.09 Temporary Bonds.

(a) Pending the preparation of definitive Bonds, the City may execute and, upon the
City’s request, the Paying Agent/Registrar shall authenticate and deliver, one or more temporary
Bonds that are printed, lithographed, typewritten, mimeographed or otherwise produced, in any
denomination, substantially of the tenor of the definitive Bonds in lieu of which they are
delivered, without coupons, and with such appropriate insertions, omissions, substitutions and
other variations as the officers of the City executing such temporary Bonds may determine, as
evidenced by their signing of such temporary Bonds.

(b)  Until exchanged for Bonds in definitive form, such Bonds in temporary form shall
be entitled to the benefit and security of this Ordinance. The City, without unreasonable delay,
shall prepare, execute and deliver to the Paying Agent/Registrar, and thereupon, upon the
presentation and sutrender of the Bond or Bonds in temporary form to the Paying
Agent/Registrar, the Paying Agent/Registrar shall authenticate and deliver in exchange therefor a
Bond or Bonds of the same maturity and series, in definitive form, in the authorized
denomination, and in the same aggregate principal amount as the Bond or Bonds in temporary
form swrendered. Such exchange shall be made without the making of any charge therefor to
any Owner.

Section 3.10 Replacement Bonds

(a) Upon the presentation and surrender to the Paying Agent/Registrar of a mutilated
Bond, the Paying Agent/Registrar shall authenticate and deliver in exchange therefor a
replacement Bond of like tenor and principal amount, bearing a number not contenporaneously
outstanding. The City or the Paying Agent/Registrar may require the Owner of such Bond to pay
a sum sufficient to cover any tax or other governmental charge that is authorized to be imposed
in connection therewith and any other expenses connected therewith.

(b) In the event that any Bond is lost, apparently destroyed or wrongfully taken, the
Paying Agent/Registrar, pursuant to the applicable laws of the State of Texas and in the absence
of notice or knowledge that such Bond has been acquired by a bona fide purchaser, shall
authenticate and deliver a replacement Bond of like tenor and principal amount, bearing a
number not contemporaneously outstanding, provided that the Owner first:

(c) furnishes to the Paying Agent/Registrar satisfactory cvidence of his or her
ownership of and the circumstances of the loss, destruction or theft of such Bond;

(d) furnishes such security or indemnity as may be required by the Paying
Agent/Registrar and the City, to save each of them harmless;

(L) pays all expenses and charges in connection therewith, including,
but not limited to, printing costs, legal fees, fees of the Paying Agent/Registrar
and any tax or other governmental charge that is authorized to be imposed; and

(ii) satisfies any other reasonable requirements imposed by the City
and the Paying Agent/Registrar.
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(e) If, after the delivery of such replacement Bond, a bona fide purchaser of the
original Bond in lieu of which such replacement Bond was issued presents for payment such
original Bond, the City and the Paying Agent/Registrar shall be entitled to recover such
replacement Bond from the person to whom it was delivered or any person taking therefrom,
except a bona fide purchaser, and shall be entitled to recover upon the security or indemnity
provided therefor to the extent of any loss, damage, cost or expense incurred by the City or the
Paying Agent/Registrar in connection therewith.

® In the event that any such mutilated, lost, apparently destroyed or wrongfully
taken Bond has become or is about to become due and payable, the Paying Agent/Registrar, in its
discretion, without the necessity of issuing a replacement Bond, may pay such Bond on the date
on which such Bond becomes due and payable.

(g)  Bach replacement Bond delivered in accordance with this Section shall constitute
an original additional contractual obligation of the City and shall be entitled to the benefits and
security of this Ordinance to the same extent as the Bond or Bonds in lieu of which such
replacement Bond is delivered.

Section 3.11  Book-Entry Only System.

(2) Notwithstanding any other provision hereof, upon initial issuance of the Bonds,
the ownership of the Bonds shall be registered in the name of Cede & Co., as nominee of DTC.
The definitive Bonds shall be initially issued in the form of a single separate fully registered
certificate for each of the maturities thereof.

(b) With respect to Bonds registered in the name of Cede & Co., as nominee of DTC,
the City and the Paying Agent/ Registrar shall have no responsibility or obligation to any DTC
Participant or to any person on behalf of whom such a DTC Participant holds an interest in the
Bonds. Without limiting the immediately preceding sentence, the City and the Paying
Agent/Registrar shall have no responsibility or obligation with respect to (i) the accuracy of the
records of DTC, Cede & Co. or any DTC Participant with respect to any ownership interest in
the Bonds, (ii) the delivery to any DTC Participant or any other person, other than a Owner, as
shown on the Register, of any notice with respect to the Bonds, including any notice of
redemption, or (iii} the payment to any DTC Participant or any other person, other than a Owner,
as shown in the Register of any amount with respect to principal of, premium, if any, or interest
on the Bonds. Notwithstanding any other provision of this Ordinance to the contrary, the City
and the Paying Agent/Registrar shall be entitled to treat and consider the person in whose name
each Bond is registered in the Register as the absolute owner of such Bond for the purpose of
payment of principal of, premium, if any, and interest on, the Bonds, for the purpose of all
matters with respect to such Bond, for the purpose of registering transfer with respect to such
Bond, and for all other purposes whatsoever. The Paying Agent/Registrar shall pay all prineipal
of, premium, if any, and interest on the Bonds only to or upon the order of the respective owners,
as shown in the Register as provided in this Ordinance, or their respective attorneys duly
authorized in writing, and all such payments shall be valid and effective to fully satisfy and
discharge the City’s obligations with respect {0 payment of, premium, if any, and interest on the
Bonds to the extent of the sum or sums so paid. No person other than an owner, as shown in the
Register, shall receive a certificate evidencing the obligation of the City to make payments of
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amounts due pursuant to this Ordinance. Upon delivery by DTC to the Paying Agent/Registrar
of written notice to the effect that DTC has determined to substitute a new nominee in place of
Cede & Co., the word “Cede & Co.” in this Ordinance shall refer to such new nominee of DTC.

Qection 3.12  Successor Securities Depository: Transfer Qutside Book-Enfry Only
System. In the event that the City or the Paying Agent/Registrar determines that DTC is
incapable of discharging its responsibilities described herein and in the representation letter of
the City to DTC, or in the event DTC discontinues the services described herein, the City or the
Paying Agent/Registrar shall (i) appoint a successor securities depository, qualified to act as such
under Section 17(a) of the Securities Exchange Act of 1934, as amended, notify DTC and DTC
Participants of the appointment of such successor securities depository and transfer one or more
separate Bonds (o such successor securities depository or (ii) notify DTC and DTC Participants
of the availability through DTC of Bonds and transfer one or more separate Bonds to DTC
Participants having Bonds credited to their DTC accounts. In such event, the Bonds shall no
longer be restricted to being registered in the Register in the name of Cede & Co., as nominee of
DTC, but may be registered in the name of the successor securities depository, or ifs nominee, or
in whatever name or names Owmners transferring or exchanging Bonds shall designate, in
accordance with the provisions of this Ordinance.

Section 3.13  Payments to Cede & Co. Notwithstanding any other provision of this
Ordinance to the contrary, so long as any Bonds aie registered in the name of Cede & Co., as
nominee of DTC, all payments with respect to principal of, premium, if any, and interest on the
Bonds, and all notices with respect to such Bonds, shall be made and given, respectively, in the
manner provided in the blanket representation letter of the City to DTC.

ARTICLE 4

REDEMPTION OF BONDS BEFORE MATURITY

Section 4.01 Limitation on Redemption. The Bonds shall be subject to redemption
before their scheduled maturity only as provided in the Pricing Certificate.

ARTICLE 5

PAYING AGENT/REGISTRAR

Section 5.01 Appointment of Initial Paving Agent/Registrar.

(a) Wells Fargo Bank, National Association, a national banking association organized
under the laws of the United States of America authorized to do business in the State of Texas, is
hereby appointed as the initial Paying Agent/Registrar for the Bonds.

(b) The Pricing Officer is authorized and directed to execute an agrecment with the
Paying Agent/Registrar specifying the duties and responsibilities of the City and the Paying
Agent/Registrar substantially in the form attached hereto Exhibit A.

Section 5.02 OQualifications of Paying Agent/Registrar. Each Paying Agent/Registrar
shall be a commercial bank, a national banking association trust company organized under the
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laws of the State of Texas, or other entity duly qualified and legally authorized to serve as, and
perform the duties and services of, paying agent and registrar for the Bonds.

Section 5.03 Maintaining Paying Agent/Registrar.

(a) At all times while any Bonds are outstanding, the City will maintain a Paying
Agent/Registrar that is qualified under Section 5.02 of this Ordinance.

{(b) If the Paying Agent/Registrar resigns or otherwise ceases to serve as such, the
City will promptly appoint a replacement.

Section 5.04 Termination of Paying Agent/Registrar. The City reserves the right to
terminate the appointment of any Paying Agent/Registrar by delivering to the entity whose
appointment is to be terminated a certified copy of a resolution of the City (i) giving notice of the
termination of the appointment, stating the effective date of such termination, and (ii) appointing
a successor Paying Agent/ Registrar.

Section 5.05 Notice of Change of Paying Agent/Registrar to Owners. Promptly upon
each change in the entity serving as Paying Agent/Registrar, the City will cause notice of the
change to be sent to each Owner by first class United States mail, postage prepaid, at the address
in the Register, stating the effective date of the change and the name and mailing address of the

replacement Paying Agent/Registrar.

Section 5.06 Agreement of Paving Agent/Registrar to Perform Duties and Functions..
By accepting the appointment as Paying Agent/Registrar, the Paying Agent/Registrar is deemed
to have agreed to the provisions of this Ordinance and that it will perform the duties and
functions of Paying Agent/Registrar prescribed hereby.

Section 5.07 Delivery of Records to Successor. If a Paying Agent/Registrar is replaced,
such Paying Agent/ Registrar, promptly upon the appointment of the successor, will deliver the
Register (or a copy thereof) and all other pertinent books and records relating to the Bonds to the

successor Paying Agent/Registrat.

ARTICLE 6
FORM OF THE BONDS

Section 6.01 Form Generally.

(a) The Bonds, including the Registration Certificate of the Compiroller of Public
Accounts of the State of Texas, the Certificate of the Paying Agent/Registrar, and the
Assignment to appear on each of the Bonds, (i) shall be substantially in the form set forth in this
Article with such appropriate insertions, omissions, substitutions, and other variations as are
permitted or required by this Ordinance, with the Bonds fo be completed and modified with the
information set forth in the Pricing Certificate, and (ii) may have such letters, numbers, or other
marks of identification (including identifying numbers and letters of the Committee on Uniform
Securities Identification Procedures of the American Bankers Association) and such legends and
endorsements (including any applicable statement of insurance and any reproduction of an
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opinion of counsel) thereon as, consistently herewith, may be defermined by the City or by the
officers executing such Bonds, as evidenced by their exccution thereof. The Pricing Certificate
shall set forth the final and controlling terms of the Bonds. Any portion of the text of any Bonds
may be set forth on the reverse side thereof, with an appropriate reference thereto on the face of
the Bonds.

(b)  The definitive Bonds shall be typewritten, printed, lithographed, or engraved, and
may be produced by any combination of these methods or produced in any other similar manner,
all as determined by the officers executing such Bonds, as evidenced by their execution thereof.
The Initial Bond submitted to the Attorney General of the State of Texas may be typewritten and

photocopied or otherwise reproduced.

Qection 6.02 Form_of the Bonds. The form of the Bonds, including the form of the
Registration Certificate of the Comptroller of Public Accounts of the State of Texas (which shall
only appear on the Initial Bond), the form of Certificate of the Paying Agent/Registrar and the
form of Assignment appearing on the Bonds shall be substantially in the form of attached
Exhibit A.

Section 6.03 CUSIP Registration. The City may secure identification numbers through
the CUSIP Service Bureau Division of Standard & Poor’s Corporation, New York, New York,
and may authorize the printing of such numbers on the face of the Bonds. Tt is expressly
provided, however, that the presence or absence of CUSIP numbers on the Bonds shall be of no
significance or effect as regards the legality thereof and neither the City nor the attorneys
approving said Bonds as to legality are to be held responsible for CUSIP numbers incorrectly
printed on the Bonds. )

Section 6.04 Legal Opinion. The approving legal opinion of Bond Counsel, may be
attached to or printed on each Bond over the certification of the City Clerk or Alternate City
Clerk of the City, which certification may be executed in facsimile.

Section 6.05 Statement of Insurance. A statement relating to a municipal bond
insurance policy, if any, to be issued for the Bonds may be printed on or attached to each Bond.

ARTICLE 7
PUBLIC SERVICE BOARD

Qection 7.01  Public Service Board.

(a) Pursuant to the authority contained in Section 1502.071, Texas Government
Code, during such time as any of the Bonds herein authorized are outstanding and unpaid, the
Board shall have complete authority and control of the management and operation of the System.

(b) The Board shall consist of seven members, one of whom shall be the Mayor of the
City who shall ex officio be one member of the Board. Each term of office shall be four years
with no-member being appointed to more than two consecutive terms. To the extent not
prohibited by State law or in conflict with the ordinances authorizing the Bonds Similarly
Secured, any member shall continue to serve until his or her successor is appointed and qualified,
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or until 60 days have passed beyond the expiration of such term, whichever event occurs first.
After that time a vacancy on the Board shall exist and the former member shall have no power to
vote or participate in Board proceedings; but such vacancy shall not serve to reduce the number
of members required for a quoruni.

Each vacancy in Board membership whether occasioned by expiration of office or
otherwise shall be filled by the City Council from three persons eligible fo serve as Board
members and presented to City Council. A selection committee selected by the City Council and
comprised of the Board and such additional members as appointed by City Council shall agree
upon and submit to City Council the names of such three eligible persons.

Any member of the Board, other than the Mayor, who shall be continuously absent from
all meetings of the Board for a period of three consecutive months shall, unless he or she shall be
granted leave of absence by the unanimous vote of the remaining members of the Board, be
removed from office, but only for adequate cause. As City Council appointees, members of the
Board are subject to the City’s ethics ordinance, Chapter 2.92 of the City Code of the City, as
amended, and must comply with the applicable provisions contained therein.

(c) The Board shall elect one of its own members as Chairman and one as Vice-
Chairman and appoint a Secretary and a Treasurer or a Secretary-Treasurer, who may, but need
not, be a member or members of the Board. The Board may make such regulations or any by-
laws for the orderly handling of its affairs as it may in its discretion see fit and shall thereafter,
subject to the pertinent laws of the State of Texas, operate and manage the System with the same
freedom and in the same manner as are ordinarily enjoyed by the Board of Directors of a private
corporation operating properties of a similar nature.

Subject to the provisions and restrictions contained in this Ordinance, all of which shall
be binding on the Board, the Board shall have complete authority and control of the management
and operations of the System and the expenditure and application of its revenues.

(d) The Board shall elect or appoint all officers and employees which it may consider
desirable, including a President/Chief Executive Officer of the EPWU. The President/Chief
Executive Officer shall be responsible to appoint officers and employees that divectly report to
the President/Chief Executive Officer, including, an attorney or attorneys, vice president(s) and
such other personnel that directly report to the President/Chief Executive Officer. All other
officers and employees, except members of the Board, the President/Chief Executive Officer,
attorneys, vice president(s) and persons directly reporting to the vice president(s) shall serve
under the City Civil Service provisions as are or may be established by the Charter of the City or
the laws of Texas, and the Board shall have the same authority with respect to such officers and
employees as that of the City Council with respect to other officers and other employees of the
City. The Board shall obtain and keep continually in force an employers’ fidelity and indemnity
bond of the so-called blanket type, written by a solvent and recognized indemnity company, and
covering losses to the amount not to exceed $50,000.

(e) The members of the Board, other than the Mayor shall, for each meeting attended,
receive the sum of $20.00, except that the amount so paid to any member of the Board in any
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fiscal year shall not exceed $1,000. The members of the Board shall not personally be liable for
any act or omission not willfully fraudulent or committed in bad faith.

ARTICLE 8
FUNDS; FLOW OF FUNDS

Section 8.01  Special Funds.

(a) The City covenants and agrees that all revenues derived from the operation of the
System shall be kept separate from other funds of the City. To that end, the following special
funds are hereby confirmed and shall be maintained at the Depository Bank so long as any of the
Bonds Similarly Secured are Outstanding, to-wit:

(1) “City of El Paso, Texas, Municipal Drainage Utility System
Revenue Fund” (herein called the “Revenue Fund”);

(ii)  “City of El Paso, Texas, Municipal Drainage Utility System Bonds
Interest and Sinking Fund” (herein called the “Interest and Sinking Fund™);

(il1)  “City of El Paso, Texas, Municipal Drainage Utility System Bonds
Reserve Fund” (herein called the “Reserve Fund™); and

(iv)  “City of El Paso, Texas, Municipal Drainage Ultility System
Improvement Fund” (herein called the “Improvement Fund”).

The Interest and Sinking Fund and the Reserve Fund shall be held in trust solely for the
benefits of the Owners and the Owners of the Bonds Similarly-Secured.

Section 8.02 Revenue Fund. All Revenues shall be deposited from day to day as
collected into the Revenue Fund. Moneys on deposit in the Revenue Fund shall first be used to
pay all Operating and Maintenance Expenses. The Revenues of the System not actually required
to pay Operating and Maintenance Expenses (the “Net Revenues”) shall be transferred from the
Revenue Fund to the other Funds in this Ordinance, in the order of priority, in the manner, and in
the amounts set forth below:

(a) Interest and Sinking Fund. In addition to the deposits required by ordinances
authorizing the Previously Issued Bonds, there shall be deposited into the Interest and Sinking
Fund the following:

(i) such amounfs, in equal monthly instaliments, commencing on the first day
of the month next following the Closing Date, and on the first day of each month
thereafter, as will be sufficient to pay the interest scheduled to come due on the Bonds on
the next interest payment date, less any amounts already on deposit therein for such
purpose derived from the proceeds of the Bonds or from any other lawfully available
source; and
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(i)  such amounts, in equal monthly installments, commencing on the first day
of the month next following the Closing Date, and on the first day of each month
thereafter, as will be sufficient to pay the next maturing principal of the Bonds, including
any scheduled mandatory redemption of Bonds.

The Interest and Sinking Fund shall be used to pay the principal of and interest on the
Bonds Similarly Secured as such principal matures and such interest becomes due.

(b)  Reserve Fund. So long as the funds on deposit in the Reserve Fund created for
the benefit of the Bonds Similarly Secured are equal to the Reserve Fund Requirement, no
deposits need to be made to the credit of the Reserve Fund; but should the Reserve Fund at any
time contain less than the Reserve Fund Requirement, then, subject and subordinate to making
the required deposits to the credit of the Interest and Sinking Fund, the City shall transfer from
the Net Revenues in the Revenue Fund and deposit to the credit of the Reserve Fund, on the first
day of each month, such amounts in equal monthly installments to accwmulate within sixty (60)
months a sum equal to the Reserve Fund Requirement. The money on deposit in the Reserve
Fund may be used to pay the principal of and interest on the Bonds Similarly Secured at any time
there are not sufficient funds on deposit in the Interest and Sinking Fund for such purpose.

In accordance with the procedures specified in the preceding paragraph, the City hereby
directs that the deposits, if any, being made to the Reserve Fund be increased to accumulate in
the Reserve Fund within sixty (60) months from the date of the Bonds an amount equal to the
Reserve Fund Requirement.

Notwithstanding anything herein to the contrary and provided that the Reserve Fund
Requirement with respect to the Bonds will be funded with Net Revenues, the City retains the
right, with respect to. subsequent issues of Additional Bonds, to fund the Reserve Fund
Requirement in whole or in part with a surety bond or insurance policy issued by an insurance
company or other entity that is rated either for the long term unsecured debt of the issuer of such
surety bond or for obligations insured, secured or guaranteed by such issuer have a rating in the
highest letter category by two major municipal securities rating or evaluation services, and
money deposited to the credit of the Reserve Fund may be used to make any payments required
to satisfy the City’s repayment obligation to the issuer of such surety bond or insurance policy in
the same manner and with like effect as if such payments were being used to accumulate,
maintain or restore the Reserve Fund Requirement in cash or with authorized invesiments.

©) Improvement Fund. All money remaining in the Revenue Fund at the end of each
month after all payments required to be made therefrom in such month have been made and all
deficiencies accumulated from prior months have been remedied shall continue to be paid to the
Improvement Fund established in connection with the System, and shall be held in and paid out
from such Fund for the following purposes:

(1) To pay the cost of any special or extraordinary repairs or
replacements to or of the properties comprising the System, properly payable with
such money under the laws of the State of Texas, necessitated by reason of some
emergency; and
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(i)  To the extent now or hereafter permitted by law, any lawful
purpose.

Section 8.03 Investment of Funds.

(a) Money deposited to the credit of any Fund referenced in this Ordinance may, at
the option of the City, be invested in obligations identified in, and in accordance with the
provisions of the “Public Funds Investment Act” (V.T.C.A., Government Code, Chapter 2256)
relating to the investment of “bond proceeds”; provided that all such investments shall be made
in such a manner that the money required to be expended from said Funds will be available at the
proper time or times. Such investments (except State and Local Government Series investments
held in book entry form, which shall at all times be valued at cost) shall be valued in terms of
current market value within 45 days of the close of each Fiscal Year and, with respect to
investments held for the account of the Reserve Fund, within 30 days of the date of passage of
each ordinance authorizing the issuance of Additional Bonds. All interest and income derived
from deposits and investments in the Interest and Sinking Fund immediately shall be credited to,
and any losses debited to, the Interest and Sinking Fund. All interest and interest income derived
from deposits in and investments of the Reserve Fund shall, subject to the limitations provided in
Section 8.02(b) hereof, be credited to and deposited in the Revenue Fund. All such investments
shall be sold promptly when necessary to prevent any default in connection with the Bonds.

All moneys on deposit in the funds for which this Ordinance makes provision (except any
portion thereof as may be at any time properly invested) shall be secured in the manner and to
the fullest extent required by the laws of Texas for the security of public funds.

Section 8.04 Contributions in Aid of Construction. Any moneys that may be received
by the Board that shall represent contributions in aid of construction shall be deposited in a
separate account at the Depository Bank. Such contributions shall not be considered as part of
the Revenues of the System. Payments from such bank account shall be made only for the
purposes for which the contributions were made, including any refunds that may become due to
any contribufor.

ARTICLE 9
DEPOSIT OF PROCEEDS; CONTROL AND DELIVERY OF BONDS

Section 9.01 Deposit of Proceeds.

(a) The proceeds of sale of the Bonds shall be disbursed by the Paying
Agent/Registrar on the Closing Date pursuant to written instructions from First Southwest
Company, the City’s Financial Advisor.

(b) All amounts, if any, received on the Closing Date as accrued interest on the Bonds
shall be deposited to the Interest and Sinking Fund.

(c) Bond proceeds, less (i) any accrued interest and (ii) amounts to pay costs of
issuance, shall be deposited into the special construction account or accounts for the Project
established at the Depository Bank (the “Construction Fund”) and used for the purposes for
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which the Bonds are issued. Pending expenditure for authorized projects and purposes, such
proceeds of sale may be invested in authorized investments in accordance with the provisions of
V.T.C.A., Government Code, Chapter 2256, including  guaranteed investment contracts
permitted by V.T.C.A., Government Code, Section 2256.015 et seq., and the City’s investment
policies and guidelines, and any investment earnings realized shall be expended for such
authorized projects and purposes or deposited in the Interest and Sinking Fund as shall be
determined by the City Council. Any excess bond proceeds, including investment earnings,
remaining after completion of all authorized projects or purposes shall be deposited to the credit
of the Interest and Sinking Fund. —

(d) The remaining balance shall be applied to the costs of issuing the Bonds.

Qection 9.02  Control and Delivery of Bonds.

{(a) The Mayor is hereby authorized to have control of the Inifial Bonds and all
necessary records and proceedings pertaining thercto pending investigation, examination and
approval of the Attorney General of the State of Texas, registration by the Comptroller of Public
Accounts of the State of Texas, and registration with, and initial exchange or transfer by, the
Paying Agent/Registrar.

(b)  After registration by the Comptroller of Public Accounts, delivery of the Bonds
shail be made to the Purchaser under and subject to the general supervision of the City Manager
of the City or the President/Chief Executive Officer of the EPWU against receipt by the City of
all amounts due the City under the terms of the sale.

ARTICLE 10

PARTICULAR REPRESENTATIONS AND COVENANTS

Section 10.01 Insurance. The City hereby agrees that it will carry at all times for the
benefit of the Owners of the Bonds, such insurance on the System that is reasonably obtainable
of the kinds and in the amounts which are usualty carried by private companies operating similar
properties. Such insurance may be provided by means of a self-insurance fund in which event
deposits to such fund shall be a maintenance and operating expense of the System.

Section 10.02 Books and Records. The City hereby covenants and agrees that complete
and proper books of records and account will be kept and that the Owners of any of the Bonds, or
any duly authorized agent or agents of such Owners, shall have the right fo inspect such records
at all reasonable times. The Board will within sixty (60) days following the close of each fiscal
_year, cause an audit of the books and accounts to be made by an independent firm of certified
public accountants and that such audit will be available for inspection by the Owners of any of

the Bonds.

Section 10.03 Additional Covenants.

(a) Additional Bonds. The City may issue “Additional Bonds” if the following
conditions are met:
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(1) the City is not then in default as to any covenant, coundition or
obligation prescribed by an ordinance authorizing the issuance of any bonds
payable from and secured by a first lien on and pledge of the Net Revenues;

(ii)  the Additional Bonds arc made to mature on March 1 or September
1 in each of the years in which they are scheduled to mature;

(iii) the City has secured a certificate or opinion of a Certified Public
Accountant to the effect that, according to the books and records of the City, the -
Net Revenues for the last completed Fiscal Year, or for 12 consecutive months
out of the 15 months, immediately preceding the date of issuance of the
Additional Bonds (the date of issuance being the date of delivery of all or a
portion of the Additional Bonds to the initial purchasers) are at least equal to 1.25
times the Average Annual Debt Service for all Outstanding Bonds Similarly
Secured after giving effect to the issuance of the Additional Bonds then being
issued. In making a determination of the Net Revenues, the Accountant may take
into consideration a change in the charges for services afforded by the System that
became effective at least sixty (60) days prior to the last day of the period for
which Revenues are determined and, for purposes of satisfying the above
Revenues test, make a pro forma determination of the Net Revenues of the
System for the period of time covered by his certification or opinion based on
such change in charges being in effect for the entire period covered by the
certificate or opinion of the Accountant.

(iv)  the Reserve Fund Requirement shall be increased as necessary and
any such additional amount shall be accumulated in equal monthly installments
during a period not to exceed sixty (60) months.

(b)  Refunding Bonds, The City reserves the right to issue refunding bonds to refund
all or any part of the Bonds Similarly Secured (pursuant to any law then available) upon such
terms and conditions as the City Council of the City may deem to be in the best interest of the
City and its inhabitants, and if less than all such Bonds Similarly Secured then outstanding are
refunded, the conditions precedent prescribed (for the issuance of Additional Bonds) set forth in
subparagraph (2)(iii) of this Section shall be satisfied and the certificate of the Accountant
required in subparagraph (a)(iii} shall give effect to the Debt Service requirements of the
proposed refunding bonds (and shall not give effect to the Debt Service requirements of the
Bonds Similarly Secured being refunded following their cancellation or provision being made for
their payment).

(c) Obligations of Inferior Lien and Pledge. The City hereby reserves the right to
issue obligations payable from and secured by a lien on and pledge of the Net Revenues of the
System, junior and subordinate in rank and dignity to the lien and pledge securing the payment
of the Bonds Similarly Secured, as may be authorized by the laws of the State of Texas.

(d) Maintain and Operate System Efficiently. The City and the Board hereby

covenant, respectively, that they will maintain and operafe the System with all possible
efficiency, in good working order and at a reasonable cost while any of the Bonds remain
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Outstanding and faithfully and punctually perform all duties with reference to the System
required by the Constitution and laws of the State.

(e) Rate Covenant. The Board hereby covenants that it will establish and maintain
rates for services supplied by the System which shall produce or yield Net Revenues equal to
1.25 times the Average Annual Debt Service requirements of all Bonds Similarly Secured.

(H Debt Service Coverage Ratio. The Board hereby covenants that each Fiscal Year
while the Bonds are Outstanding, it will operate the System in a manner that results in the Net
Revenues equaling 1.25 times the Average Annual Debt Service requirements of all Bonds
Similatly Secured.

(g) Charges for Water and Sewer and Drainage Qervice. The City and the Board
hereby covenant that charges for drainage services will be made jointly with charges made for
the sale of water and sewer services. Such charges shall be required to be paid by the customer
at the same time.

(h) Enforcement. To exercise and pursue with due diligence available remedies
provided by law for the collection of delinquent drainage charges, including the power under
Qection 552.050 of the Act to discontinue all utility services, particularly water and sewer
services provided by the City to a user of benefited property who is delinquent in the payment of
drainage charges.

® Nonimpairment of Lien. The City and the Board hereby covenant, respectively,
to take no action or omit to take any action, or suffer to be done or omitted to be done, any
matter or thing whatsoever whereby the lien of the Bonds Similarly Secured on the Net
Revenues of the System might or could be Jost or impaired, and that the Board will pay or cause
{o be paid, or will make adequate provision for the satisfaction and discharge of all lawful claims
and demands for labor, materials, supplies, or other objects which, if unpaid, might by law be
given precedence to, or an equality with the Bonds Similarly Secured as a lien or charge upon the
revenues of the System or any part thereof; provided that nothing in this subsection (g) shall be
construed to require the Board to pay, discharge or make provision for any such lien, charge,
claim or demand so long as the validity thereof shall be by it in good faith contested.

§)] No Sale or Encumbrance of System. The City and the Board hereby covenant,
respectively, that they will not in any manner dispose of the System or any substantial part
thereof, including any and all extensions and additions that may be made thercto, until the Bonds
Similarly Secured shall have been paid in full as to both principal and interest; provided,
however, that this covenant shall not be construed to prevent the disposal by the City of property,
which in the Board’s judgment has become inexpedient to use in connection with the System,
when other property of equal value is substituted therefor or when the proceeds of such
disposition of such property are placed in the Interest and Sinking Fund, in addition to all other
amounts required to be placed in the Interest and Sinking Fund in the curent fiscal year, and are
used for the retirement of Bonds Similatly Secured in advance of their respective maturities.
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(k)  No Competing Systems. The City hereby covenants that it will not grant a
franchise for the operation of any competing drainage system in the City until all Bonds
Similarly Secured have been paid in full with respect to principal and interest.

] No Free Service. The Board hereby covenants that it will not permit free drainage
to be supplied to the City or to any other user (other than those persons exempt under the Act
and/or applicable law) and the City hereby agrees that it will pay from its general fund the

reasonable value of all drainage services obtained from the System by the City and all
departments and agencies thereof.

Section 10.04 Payment of Bonds. While any of the Bonds are Outstanding, the Chief
Financial Officer of EPWU shall cause to be transferred to the Paying Agent/Registrar therefor,
from funds on deposit in the Interest and Sinking Fund, and, if necessary, in the Reserve Fund,
amounts sufficient to fully pay and discharge promptly as each installment of principal of the
Bonds accrues or matures 01 comes due by reason of redemption prior to maturity; such transfer
of funds to be made in such manner as will cause immediately available funds to be deposited
with the Paying Agent/Registrar for the Bonds at the close of the business day next preceding the
date of payment for the Bonds.

ARTICLE 11

COVENANTS TO MAINTAIN TAX EXEMPT STATUS

Section 11.01 Covenants to Maintain Tax Exempt Status.

(a) Definitions. When used in this Section, the following terms shall have the
following meanings:

“Closing Date” means the date on which the Bonds are first authenticated
and delivered to the initial purchasers against payment therefor.

“Code” means the Internal Revenue Code of 1986, as amended by all
legislation, if any, effective on or before the Closing Date.

“Computation Date” has the meaning set forth in Section 1.148-1(b) of the
Reguiations.

«Gross Proceeds” means any proceeds as defined in Section 1.148-1(b) of
the Regulations, and any replacement proceeds as defined in Section 1.148-1(c) of
the Regulations, of the Bonds.

“Investment” has the meaning set forth in Section 1.148-1(b) of the
Regulations,

«“Nonpurpose [nvestment” means any investment property, as defined in
section 148(b) of the Code, in which Gross Proceeds of the Bonds are invested
and which is not acquired to carry out the governmental purposes of the Bonds.
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“Rebate Amount” has the meaning set forth in Section 1.148-1(b) of the
Regulations.

“Regulations” means any proposed, temporary, oOr final Income Tax
Regulations issued pursuant to Sections 103 and 141 through 150 of the Code,
and 103 of the Internal Revenue Code of 1954, which are applicable to the Bonds.
Any reference to any specific Regulation shall also mean, as appropriate, any
proposed, temporary or final Income Tax Regulation designed to supplement,
amend or replace the specific Regulation referenced.

«Yield” of (1) any Investment has the meaning set forth in Section 1.148-
5 of the Regulations and (2) the Bonds has the meaning set forth in Section
1.148-4 of the Regulations.

(b) Not to Cause Interest to Become Taxable, The City shall not use, permit the use
of, or omit to use Gross Proceeds or any other amounts (or any property the acquisition,
construction or improvement of which is to be financed directly or indirectly with Gross
Proceeds) in a manner which, if made or omitted, respectively, would cause interest on any Bond
issued hereunder to become includable in the gross income, as defined in section 61 of the Code,
of the owner thereof for federal income tax purposes. Without limiting the generality of the
foregoing, unless and until the City receives a written opinion of counsel nationally recognized
in the field of municipal bond law to the effect that failure to comply with such covenant will not
adversely affect the exemption from federal income tax of the interest on any Bond, the City
shall comply with each of the specific covenants in this Section.

(c) No Private Use or Private Payments. Except as permitted by section 141 of the
Code and the Regulations and rulings thereunder, the City shall at all times prior to the last
Stated Maturity of Bonds:

(1) exclusively own, operate and possess all property the acquisition,
construction or improvement of which is to be financed or refinanced directly or
indirectly with Gross Proceeds of the Bonds, and not use or permit the use of such
Gross Proceeds (including all contractual arrangements with terms different than
those applicable to the general public) or any property acquired, constructed or
improved with such Gross Proceeds in any activity carried on by any person or
entity (including the United States or any agency, department and instrumentality
thereof) other than a state or local government, unless such use is solely as a
member of the general public; and

(ii) not directly or indirectly impose or accept any charge or other
payment by any person or entity who is treated as using Gross Proceeds of the
Bonds or any property the acquisition, construction or improvement of which is to
be financed or refinanced directly or indirectly with such Gross Proceeds, other
than taxes of general application within the City or interest earned on investments
acquired with such Gross Proceeds pending application for their intended
purposes.
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(d) No Private Loan. Except to the extent permitted by section 141 of the Code and
the Regulations and rulings thereunder, the City shall not use Gross Proceeds of the Bonds to
make ot finance loans to any persoin or entity other than a state or local govermment. For
purposes of the foregoing covenant, such Gross Proceeds are considered to be “loaned” to a
person or entity if: (1) property acquired, constructed or improved with such Gross Proceeds is
sold or leased to such person or entity in a transaction which creates a debt for federal income tax
purposes; (2) capacity in or service from such property is committed to such person or entity
under a take or pay, output or similar contract or arrangement; or (3) indirect benefits, or burdens
and benefits of ownership, of such Gross Proceeds or any property acquired, constructed or
improved with such Gross Proceeds are otlierwise transferred in a transaction which is the
economic equivalent of a loan.

(¢)  Not to Invest at Higher Yield. Except to the extent permitted by section 143 of
the Code and the Regulations and rulings thereunder, the City shall not at any time prior to the
final Stated Maturity of the Bonds directly or indirectly invest Gross Proceeds in any Investment
(or use Gross Proceeds to replace motey S0 invested), if as a result of such investment the Yield
from the Closing Date of all Investments acquired with Gross Proceeds (or with money replaced
thereby), whether then held or previously disposed of, exceeds the Yield of the Bonds.

(D Not Federally Guaranteed. Except to the cxtent permitted by section 149(b) of the
Code and the Regulations and rulings thereunder, the City shall not take or omit to take any
action which would cause the Bonds to be federally guaranteed within the meaning of section
149(b) of the Code and the Regulations and rulings thereunder.

()  Information Report. The City shall timely file the information required by section
149(e) of the Code with the Secretary of the Treasury on Form 8038-G or such other form and in
such place as the Secretary may prescribe.

(h) Rebate of Arbitrage Profits. Except to the extent otherwise provided in section
143(f) of the Code and the Regulations and rulings thereunder:

(i) The City shall account for all Gross Proceeds (including all
receipts, expenditures and investments thereof) on its books of account separately
and apart from all other funds (and receipts, expenditures and investments
thereof) and shall retain all records of accounting for at least six years after the
day on which the last outstanding Bond is discharged. However, {0 the extent
permitted by law, fhe City may commingle Gross Proceeds of the Bonds with
other money of the City, provided that the City separately accounts for each
receipt and expenditure of Gross Proceeds and the obligations acquired therewith.

(i) Not less frequently than each Computation Date, the City shall
calculate the Rebate Amount in accordance with rules set forth in section 148(f)
of the Code and the Regulations and rulings thereunder. The City shall maintain
such calculations with its official transcript of proceedings relating to the issuance
of the Bonds until six years after the final Computation Date.
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(iii)  As additional consideration for the purchase of the Bonds by the
Purchasers and the loan of the money represented thereby and in order to induce
such purchase by measures designed to insure the excludability of the inferest
thereon from the gross income of the owners thereof for federal income tax
purposes, the City shall pay to the United States out of the Inferest and Sinking
Fund or its general fund, as permitted by applicable Texas statute, regulation or
opinion of the Attorney General of the State of Texas, the amount that when
added to the future value of previous rebate payments made for the Bonds equals
(i) in the case of a Final Computation Date as defined in Section 1.148-3(e)(2) of
the Regulations, one hundred percent (100%) of the Rebate Amount on such date;
and (ii) in the case of any other Computation Date, ninety percent (90%) of the
Rebate Amount on such date. In all cases, the rebate payments shall be made at
the times, in the installments, to the place and in the manner as is or may be
required by section 148(f) of the Code and the Regulations and rulings
thereunder, and ‘shall be accompanied by Form 8038-T or such other forms and

~ information as is or may be required by Section 148(f) of the Code and the
Regulations and rulings thereunder.

(iv)  The City shall exercise reasonable diligence to assure that no errors
are made in the calculations and payments required by paragraphs (2) and (3), and
if an error is made, to discover and promptly correct such error within a
reasonable amount of time thereafter (and in all events within one hundred eighty
(180) days after discovery of the error), including payment to the United States of
any additional Rebate Amount owed to if, interest thereon, and any penalty
imposed under Section 1.148 3(h) of the Regulations.

1) Not to Divert Arbitrage Profits. Except to the extent permitted by section 148 of
the Code and the Regulations and rulings thereunder, the City shall not, at any time prior to the
carlier of the Stated Maturity or final payment of the Bonds, enter into any transaction that
reduces the amount required to be paid to the United States pursuant to subsection (h) of this
Section because such fransaction results in a smaller profit or a larger loss than would have
resulted if the transaction had been at arm’s length and had the Yield of the Bonds not been

relevant to either party.

a) Elections. The City hereby directs and authorizes the City Manager, the
President/Chief Executive Officer of the System, the Vice President of Strategic, Financial and
Management Services of the System and/or the Chief Financial Officer of the System, either or
any combination of them, to make elections permitted or required pursuant to the provisions of
the Code or the Regulations, as they deem necessary or appropriate in connection with the
Bonds, in the Certificate as to Tax Exemption or similar or other appropriate certificate, form or

document.

Section 11.02 Continuing Obligation. Notwithstanding any other provision of this
Ordinance, the City’s obligations under the covenants and provisions of this Article X shall
survive the defeasance and discharge of the Bonds.
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ARTICLE 12

DEFAULT AND REMEDIES

Section 12.01 Remedies in Event of Default. In addition to all the rights and remedies
provided by the laws of the State of Texas, the City covenants and agrees particularly that in the
event the City (a) defaults in payments to be made to the Interest and Sinking Fund or the
Reserve Fund as required by the Ordinance, or (b) defaults in the observance or performance of
any other of the covenants, conditions or obligations set forth in the Ordinance, the Owner or
Owners of any of the Bonds shall be entitled to a writ of mandamus issued by a court of proper
jurisdiction, compelling and requiring the City and its officers to observe and perform any
covenant, condition or obligation prescribed in the Ordinance. No delay or omission to exercise
any right or power accruing upon any default shall impair any such right or power, nor shall such
delay or omission be construed to be a waiver of any such default or acquiescence therein, and
every such right and power may be cxercised from time to time and as often as may be deemed

expedient.

Qection 12.02 Remedies Not Exclusive. No remedy herein conferred or reserved is
intended to be exclusive of any other available remedy or remedies, but each and every such
remedy shall be cumulative and shall be in addition to every other remedy given hereunder or
under the Bonds or now or hereafter existing at law or in equity; provided, however, that
notwithstanding any other provision of this Ordinance, the right to accelerate the debt evidenced
by the Bonds shall not be available as a remedy under this Ordinance.

The exercise of any remedy herein conferred or reserved shall not be deemed a waiver of
any other available remedy.

ARTICLE 13
DISCHARGE

Section 13.01 Discharge. The Bonds may be defeased, refunded and discharged in any
manner permitted by law. . Provided, however, that if the Bonds are defeased, the City shall
remain obligated for all payments, including contribution of additional money or securities if
necessary, to provide sufficient amounts to satisfy any payment obligations.

ARTICLE 14
SALE AND DELIVERY OF BONDS; OFFICIAL STATEMENT

Section 14.01 Sale of Bonds-Official Statement.

(a) The Bonds authorized by this Ordinance may be sold by the City to the
purchaser(s) (herein referred to as the “Purchasers”) by (i) negotiated sale, in accordance with a
bond purchase agreement (the «purchase Contract™), (ii) by private placement, in accordance
with an agreement to purchase or other agreement, or (iif) by competitive bidding, in accordance
with the successful bid submitted therefor, as determined by the Pricing Officer, in accordance
with S‘et'iﬁm 3 hereof. The Pricing Officer is hereby authorized and directed to execute the

peals,
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Purchase Contract, agreement to purchase in the event of a private placement, or the successful
bid form in the event of a competitive sale, as applicable, for and on behalf of the City and as the
act and deed of this City Council.

With regard to such terms and provisions of said Purchase Contract as a result of a
negotiated sale, the Pricing Officer is hereby authorized to come to an agreement with the
Purchasers on the following, among other matters:

1. The details of the purchase and sale of the Bonds;
2. The details of the public offering of the Bonds by the Purchasers;
3. The details of an Official Statement (and, if appropriate, any Preliminary Official

Statement) relating to the Bonds and the City’s Rule 15¢2-12 compliance;
A security deposit for the Bonds;
The representations and warranties of the City to the Purchasers;
The details of the delivery of, and payment for, the Bonds;
The Purchasers’ obligations under the Purchase Contract;
The certain conditions to the obli gations of the City under the Purchase Contract;
. Termination of the Purchase Contract;
10.  Particular covenants of the City;
11.  The survival of representations made in the Purchase Contract;
12. The payment of any expenses relating to the Purchase Contract;
13. Notices; and
14.  Any and all such other details that are found by the Pricing Officer to be
necessary and advisable for the purchase and sale of the Bonds.

N

The Mayor and City Clerk of the City are further authorized and directed to manually or
electronically execute and deliver for and on behalf of the City copies of a Preliminary Official
Statement and Official Statement, prepared in connection with the offering of the Bonds by the
Purchasers, in final form as may be required by the Purchasers, and such final Official Statement
in the form and content as approved by the Pricing Officer or as manually or electronically
executed by said officials shall be deemed to be approved by the City Council of the City and
constitute the Official Statement authorized for distribution and use by the Purchasers.

(b) The City Manager, the President/Chief Executive Officer of the System, the Vice
President of Strategic, Financial and Management Services of the System, the Chief Financial
Officer of the System or any other officer of the City are each authorized to execute such
documents, certificates and receipts, and to make such clections with respect to the tax-exempt
status of the Bonds, as they may deem appropriate in order to consummate the delivery of the
Bonds in accordance with the provisions and terms of this Ordinance and the Pricing Certificate.

(c) The obligation of the Purchaser to accept delivery of the Bonds is subject to the
Purchaser being furnished with the final, approving opinion of Fulbright & Jaworski L.L.P.,
Bond Counsel for the City, which opinion shall be dated and delivered the Closing Date. The
engagement of such firm as Bond Counsel to the City in connection with the issuance of its
System revenue bonds is hereby approved and confirmed.
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ARTICLE 15
CONTINUING DISCLOSURE UNDERTAKING

Qection 15.01 Annual Reports.

(a) The City shall cause the Board to provide annually to the MSRB (1) within six
months after the end of each fiscal year (beginning with the fiscal year stated in the Pricing
Certificate) financial information and operating data with respect to the System of the general
type included in the final Official Statement approved by the Pricing Officer and described in the
Pricing Certificate, and (2) if not provided as part such financial information and operating data,
audited financial statements of the System, when and if available. Any financial statements so to
be provided shall be prepared in accordance with the accounting principles described in the
Pricing Certificate, or such other accounting principles as the Board may be required to employ
from time to time pursuant to state law or regulation, and audited, if the Board commissions an
audit of such statements and the audit is completed within the period during which they must be
provided. If audited financial statements are not available by the required time, the Board will
provide unaudited financial information of the type included in the Official Statement by the
required time and audited financial statements when and if such audited financial statements

become available.

(b) If the Board changes its fiscal year, it will notify the MSRB of the change (and of
the date of the new fiscal year end) prior to the next date by which the Board otherwise would be
required to provide financial information and operating data pursuant to this Section.

(c) The financial information and operating data to be provided pursuant to this
Section may be set forth in full in one or more documents or may be included by specific
reference to any document available to the public on the MSRB’s Internet Web site or filed with

the SEC.

Section 15.02 Notice of Certain BEvents,

(a) The City will cause the Board to provide notice of any of the following events
with respect to the Bonds to the MSRB in a timely manner and not more than 10 business days
after occurrence of the event:

(1) principal and interest payment delinquencies;
(i)  non-payment related defaults, if material;

(iii)  unscheduled draws on debt service reserves reflecting financial
difficulties,

(iv)  unscheduled draws on credit enhancements reflecting financial
difficulties;

(v) substitution of credit or liquidity providers, or their failure to
perform;
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(vi)  adverse tax opinions, the issuance by the Internal Revenue Service
of proposed or final determinations of taxability, Notices of Proposed Issue (IRS
Form 5701-TEB), or other material notices or determinations with respect to the
tax status of the Bonds, or other material events affecting the tax status of the
Bonds;

(vil) modifications to rights of Owners of the Bonds, if material;
(viii) bond calls, if material, and tender offers;
(ix) defeasancés R

(x) release, substitution, or sale of property securing repayment of the
Bonds, if material;

(xi)  rating changes;

(xil)  bankruptey, insolvency, receivership, or similar event of the Board
or City, which shall occur as described below;

(xiii) the consummation of a merger, consolidation, or acquisition
involving the Board or City or the sale of all or substantially all of its assets, other
than in the ordinary course of business, the entry into of a definitive agreement to
undertake such an action or the termination of a definitive agreement relating to
any such actions, other than pursuant to its terms, if material; and

(xiv) appointment of a successor or additional trustee or the change of
name of a trustee, if material. :

For these purposes, any event described in the immediately preceding paragraph 12 is
considered to occur when any of the following occur: the appointment of a receiver, fiscal agent,
or similar officer for the Board or City in a proceeding under the United States Bankruptcy Code
or in any other proceeding under state or federal law in which a court or governmental aunthority
has assumed jurisdiction over substantially all of the assets or business of the Board or City, or if
such jurisdiction has been assumed by leaving the existing governing body and officials or
officers in possession but subject to the supervision and orders of a court or governmental
authority, or the entry of an order confitming a plan of reorganization, arrangement, or
liquidation by a court or governmental authority having supervision or jurisdiction over
substantially all of the assets or business of the Board or City.

(b) The City will cause the Board to notify the MSRB, in a timely manner, of any
failure by the Board to provide financial information or operating data in accordance with this
Section by the time required by this Section.

Section 15.03 Filings with the MSRB. All financial information, operating data,
financial statements, notices, and other documents provided to the MSRB in accordance with this
Section shall be provided in an electronic format prescribed by the MSRB and shall be
accompanied by identifying information as prescribed by the MSRB.
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Section 15.04 Limitations, Disclaimers and Amendments

(a) The City, acting through the Board, shall be obligated to observe and perform the
covenants specified in this Section with respect to the City and the Bonds while, but only while,
the City remains an “obligated person” with respect to the Bonds within the meaning of the Rule,
except that the City will cause the Board in any event to give notice required by subsection (c)
hereof of any Bond calls and defeasance that cause the City to be no longer such an “obligated
person”.

(b) The provisions of this Section are for the sole benefit of the Owners and
beneficial owners of the Bonds, and nothing in this Section, express or implied, shall give any
benefit or any legal or equitable right, remedy, or claim hereunder to any other person. The City
undertakes to provide only the financial information, operating data, financial statements, and
notices which it has expressly agreed fo provide pursuant to this Section and does not hereby
undertake to provide any other information that may be relevant or material to a complete
presentation of the financial results, condition, or prospects of the City or the State of Texas or
hereby undertake to update any information provided in accordance with this Section or
otherwise, except as expressly provided herein. The City does not make any representation or
warranty concerning such information or its usefulness to a decision to invest in or sell Bonds at
any future date.

UNDER NO CIRCUMSTANCES SHALL THE CITY BE LIABLE TO THE OWNER
OR BENEFICIAL OWNER OF ANY BOND OR ANY OTHER PERSON, IN CONTRACT OR
TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM ANY BREACH BY
THE BOARD OR THE CITY, WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS
PART, OF ANY COVENANT SPECIFIED IN THIS SECTION, BUT EVERY RIGHT AND
REMEDY OF ANY SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON ACCOUNT,
OF ANY SUCH BREACH SHALL BE LIMITED TO AN ACTION FOR MANDAMUS OR
SPECIFIC PERFORMANCE.

(©) No default by the Board or the City in observing or performing its obligations
under this Section shall constitute a breach of or default under this Ordinance for purposes of any
other provision of this Ordinance.

(d) Nothing in this Section is intended or shall act to disclaim, waive, or otherwise
limit the duties of the Board or the City under federal and state securities laws,

(e) Notwithstanding anything herein to the contrary, the provisions of this Section
may be amended by the City from time to time to adapt to changed circumstances resulting from
a change in legal requirements, a change in law, or a change in the identity, nature, status, or type
of operations of the City or the Board, but only if (1) the provisions of this Section, as so
amended, would have permitted an underwriter to purchase or sell Bonds in the primary offering
of the Bonds in compliance with the Rule, taking into account any amendments or interprefations
of the Rule to the date of such amendment, as well as such changed circumstances, and (2) either
(a) the Owners of a majority in aggregate principal amount (or any greater amount required by

any other provision of this Order that authorizes such an amendment) of the Outstanding Bonds
consent to such amendment or (b) a Person fhat is unaffiliated with the City (such as nationally
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recognized bond counsel) determines that such amendment will not materially impair the
interests of the Owners and beneficial owners of the Bonds. The provisions of this Section may
also be amended from time to time or repealed by the City if the SEC amends or repeals the
applicable provisions of the Rule or a court of final jurisdiction determines that such provisions
are invalid, but only if and to the extent that reservation of the City’s right to do so would not
prevent underwriters of the initial public offering of the Bonds from lawfully purchasing or
selling Bonds in such offering. If the City so amends the provisions of this Section, it shall
include with any amended financial information or operating data next provided in accordance
with subsection (b) an explanation, in narrative form, of the reasons for the amendment and of
the impact of any change in the type of financial information or operating data so provided.

ARTICLE 16
MISCELLANEOUS

Section 16.01 Amendment to Ordinance.

(2)  Amendments Without Consent. This Ordinance and the rights and obligations of
the City and of the owners of the Bonds may be modified or amended at any time without notice
to or the consent of any owner of the Bonds or any other Previously Issued Bonds, solely for any
one or more of the following purposes:

(1) To add to the covenants and agreements of the City contained in
this Ordinance, other covenants and agreements thereafter to be observed, or to
surrender any right or power reserved to or conferred upon the City in this
Ordinance;

(i) To cure any ambiguity or inconsistency, or to cure or correet any
defective provisions contained in this Ordinance, upon receipt by the City of an
opinion of nationally recognized bond counsel, that the same is needed for such
purpose, and will more clearly express the intent of this Ordinance;

(iiiy To supplement the security for the Bonds, replace or provide
additional credit facilitics, or change the form of the Bonds or make such other
changes in the provisions hereof as the City may deem necessary or desirable and
which shall not, in the judgment of the City, materially adversely affect the
interests of the owners of the outstanding Bonds;

(iv)  To make any changes or amendments requested by any bond rating
agency then rating or requested to rate Bonds, as a condition to the issuance or
maintenance of a rating, which changes or amendments do not, in the judgment of
the City, materially adversely affect the interests of the owners of the outstanding
Previously Issued Bonds; or

(v) To make such other changes in the provisions hereof as the City
may deem necessary or desirable and which shall not, in the judgment of the City,
materially adversely affect the interests of the owners of outstanding Previously
Issued Bonds.
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Notice of any such amendment may be published by the City in the manner described in
subsection (¢) of this Section; provided, however, that the publication of such notice shall not
constitute a condition precedent to the adoption of such amendatory resolution and the failure to
publish such notice shall not adversely affect the implementation of such amendment as adopted
pursuant to such amendatory resolution.

(b)Y  Amendments With Consent. Subject to the other provisions of this Ordinance,
the owners of outstanding Bonds aggregating a majority in outstanding principal amount shall
have the right from time to time to approve any amendment, other than amendments described in
subsection (a) of this Section, to this Ordinance which may be deemed necessary or desirable by
the City; provided, however, that nothing herein contained shall permit or be construed to permit,
without the approval of the owners of all of the outstanding Bonds, the amendment of the ferms
and conditions in this Ordinance or in the Bonds so as to:

(L Make any change in the maturity of the outstanding Bonds;
(i)  Reduce the rate of interest borne by outstanding Bonds;
(i)  Reduce the amount of the principal payable on outstanding Bonds;

(iv)  Modify the terms of payment of principal of or interest on the
outstanding Bonds, or impose any conditions with respect to such payment;

) Affect the rights of the owners of less than all Bonds then
outstanding; or

(vi)  Change the minimum pelcentage of the outstanding p11n01pa1
-amount of Bonds necessary for consent to such amendment.

(c)  Notice. If at any time the City shall desire to amend this Ordinance other than
pursuant to subsection (a) of this Section, the City shall cause written notice of the proposed
amendment to be given by certified mail to each registered owner of the Bonds affected at the
address shown on the Register. Such notice shall briefly set forth the nature of the proposed
amendment and shall state that a copy thereof is on file with the City Clerk for inspection by all

owners of Bonds.

(d) Consent Irrevocable. Any consent given by any owner of Bonds pursuant to the
provisions of this Section shall be irrevocable for a period of eighteen (18) months from the date
of mailing of the notice provided for in this Section, and shall be conclusive and binding upon all
future owners of the same Bonds during such period. Such consent may be revoked at any time
after cighteen (18) months from the date of mailing by the owner who gave such consent, or by a
successor in title, by filing notice thereof with the Paying Agent/Registrar and the City, but such
revocation shall not be effective if the owners of a majority in outstanding principal amount of
Bonds, prior to the attempted revocation, consented to and approved the amendment.

(e) Ownership. For the purpose of this Section, the ownership and other matters
relating to all Bonds registered as to ownership shall be determined from the registration books
kept by the Paying Agent/Registrar therefor. The Paying Agent/Registrar may conclusively
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assume that such ownership continues until written notice to the contrary is served upon the
Paying Agent/Registrar.

Section 16.02 Further Procedures. The Mayor, the City Clerk, the Alternate City Clerk,
the City Manager of the City, the President/Chief Executive Officer of the System, the Vice
President of Strategic, Financial and Management Services of the System, and/or the Chief
Financial Officer of the System and all other officers, employees and agents of the City, and each
of them, shall be and they are hereby expressly authorized, empowered and directed from time to
time and at any time to do and perform all such acts and things and to execute, acknowledge and
deliver in the name and under the seal of the City and on behalf of the City all agreements,
instruments, or such other documents, whether mentioned herein or not, as may be necessary or
desirable in order to carry out the terms and provisions of this Ordinance, the initial sale and
delivery of the Bonds, and the Paying Agent/Registrar Agreement. In addition, prior to the
initial delivery of the Bonds, the Mayor, the City Clerk, the Alternate City - Clerk, the City
Manager of the City, the President/Chief Executive Officer of the System, the Vice President of
Strategic, Financial and Management Services of the System or the Chief Financial Officer of
the System and the City’s Bond Counsel are hereby authorized and directed to approve any
technical changes or corrections to this Ordinance or to any of the instruments authorized and
approved by this Ordinance: (i) in order to cure any technical ambiguity, formal defect, or
omission in the Ordinance or such other document; or (ii) as requested by the Attorney General
or his representative to obtain the approval of the Certificates by the Attorney General and if
such officer or counsel determines that such ministerial changes are consistent with the intent
and purpose of the Ordinance, which determination shall be final. In the event that any officer of
the City whose signature shall appear on any document shall cease to be such officer before the
delivery of such document, such signature nevertheless shall be valid and sufficient for all
purposes the same as if such officer had remained in office until such delivery.

Section 16,03 Municipal Bond Insurance. The Bonds may be sold with the principal of
and interest thereon being insured by a municipal bond insurance provider authorized to transact
business in the State of Texas. The Pricing Officer is hereby authorized to make the selection of
municipal bond insurance (if any) for the Bonds and make the determination of the provisions of
any commitment therefor.

Qection 16.04 Inconsistent Provisions. All ordinances, orders or resolutions, or parts
thereof, which are in conflict or inconsistent with any provision of this Ordinance are hereby
repealed to the extent of such conflict, and the provisions of this Ordinance shall be and remain
controlling as to the matters contained herein.

Section 16.05 Governing Law. This Ordinance shall be construed and enforced in
accordance with the laws of the State of Texas and the United States of America.

Section 16.06 Effectiveness. This Ordinance shall take effect and be in force from and
after its passage and approval.

[Remainder of page intentionally left Dlank.|
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APPROVED AND ADOPTED this 29™ day of May, 2012.

John Cook
Mayor, City of El Paso, Texas

ATTEST:

Richarda Duffy Momsen
City Clerk, City of El Paso, Texas

Approved as to Form:

Paul A. Braden Bertha A. Ontiveros
Bond Counsel Assistant City Attorney

Approved as to Content:

] —
el Jpesyeo
Marcela Navarrete
Vice President of Strategic, Financial

and Management Services
El Paso Water Utilities

(SEAL)
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EXHIBIT A
PAYING AGENT/REGISTRAR AGREEMENT

(See attached.)
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EXHIBIT B
(a) Form of Bond.

REGISTERED REGISTERED
No. $
UNITED STATES OF AMERICA
STATE OF TEXAS
COUNTY OF EL PASO
CITY OF EL PASO, TEXAS
MUNICIPAL UTILITY DRAINAGE SYSTEM REVENUE BONDS
SERIES 2012
INTEREST RATE: MATURITY DATE: INITIAL DATE: CUSIP NO.:
% March 1,20 , 2012

The City of El Paso (the “City”), in the County of El Paso, State of Texas, for value
received, hereby promises to pay to

or registered assigns, but solely from the sources and in the manner hereinafter provided, on the
Maturity Date specified above, the sum of

DOLLARS

unless this Bond shall have been sooner called: for prior redemption and the payment of the
principal hereof shall have been paid or provided for, and to pay interest on such principal
amount from the later of the date of delivery or the most recent interest payment date to which
interest has been paid or provided for until payment of such principal amount has been paid or
provided for, at the per annum rate of interest specified above, computed on the basis of a 360-
day year of twelve 30-day months, such interest {o be paid semiannually on March 1 and
September 1 of each year, commencing ,20 . The principal of this Bond
shall be payable without exchange or collection charges in lawful money of the United States of
America upon presentation and surrender of this Bond at the designated payment/transfer office
in Minneapolis Minnesota (the “Designated Payment/Transfer Office”) of Wells Fargo Bank,
National Association, Dallas, Texas, Paying Agent/Registrar, or at the Designated
Payment/Transfer Office of any successor thereto. Interest on this Bond is payable by check,
dated as of the interest payment date, mailed by the Paying Agent/Registrar to the registered
owner at the address shown on the registration books kept by the Paying Agent/Registrar or by
such other customary banking arrangements acceptable to the Paying Agent/Registrar and the
person to whom interest is paid; provided, however, that such person shall bear all risk and
expense of such other customary banking arangements. For the purpose of the payment of
interest on this Bond, the registered owner shall be the person in whose name this Bond is
registered at the close of business on the “Record Date,” which shall be the fifteenth day of the
month next preceding such interest payment date. In the event of a nonpayment of interest on a
scheduled payment date, and for thirty days thereafter, a new record date for such interest
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payment (a “Special Record Date”) will be established by the Paying Agent/Registrar, if and
when funds for the payment of such interest have been received from the City. Notice of the
Special Record Date and of the scheduled payment date of the past due interest (which date shall
be fifieen days after the Special Record Date) shall be sent at least five business days prior to the
Special Record Date by United States mail, first class, postage prepaid, to the address of each
owner of a Bond appearing on the books of the Paying Agent/Registrar at the close of business
on the last business day next preceding the date of mailing of such notice.

If the date for the payment of the principal of or interest on this Bond shall be a Saturday,
Sunday, legal holiday, or day on which banking institutions in the city where the Designated
Payment/Transfer Office is located are required or authorized by law or executive order to close,
the date for such payment shall be the next succeeding day which is not a Saturday, Sunday,
legal holiday, or day on which banking institutions are required or authorized to close, and
payment on such date shall for all purposes be deemed to have been made on the original date
payment was due.

This Bond is one of a series of fully registered bonds specified in the title hereof, dated as
of , 2012, issued in the aggregate principal amount of § (herein
referred to as the “Bonds™), and issued pursuant to the authority provided by Chapters 1371 and
1502, Texas Government Code, and a certain ordinance of the City (the “Ordinance™), ), for the
purpose of (i) the acquisition, construction and repair of structures, equipment and facilities for
the City’s Municipal Drainage Utility System, and (ii) paying the costs of issuing the Bonds as
described in the Ordinance. Capitalized terms used herein and not otherwise defined shall have
the meaning assigned thereto in the Ordinance.

The Bonds are special obligations of the City, payable solely from and, together with the
Previously Issued Bonds (identificd and defined in the Ordinance), equally and ratably secured
by a first lien on and pledge of the Net Revenues (as defined in the Ordinance) of the City’s
Municipal Drainage Utility System (as defined in the Ordinance and hereinafter referred to as the
“Qystem™). The Bonds do not constitute a legal or equitable pledge, charge, lien or encumbrance
upon any property of the City or the System, except with respect to the Net Revenues. The
Owner hereof shall never have the right to demand payment of this obligation out of any funds
raised or to be raised by taxation.

Subject to satisfying the terms and conditions prescribed therefor, the City has reserved
the right to issue additional revenue obligations payable from and equally and ratably secured by
a parity lien on and pledge of the Net Revenues of the System, in the same manner and to the
same extent as the Bonds.

The City reserves the option to redeem Bonds maturing on or after March 1, 20, in
whole or in part, in principal amounts of $5,000 or any integral muliiple thereof, before their
respective scheduled maturity dates, on , 20 or on any date thereafter, at a
price equal to the principal amount of the Bonds so called for redemption plus accrued interest to
the redemption date. If less than all of the Bonds are to be redeemed, the City shall determine the
maturity or maturities and the amounts thereof to be redeemed and shall direct the Paying
Agent/Registrar to call by lot the Bonds, or portions thereof, within such maturity and in such
principal amounts, for redemption.
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A portion of a single Bond of a denomination greater than $5,000 may be redeemed, but

- only in a principal amount equal to $5,000 or any integral multiple thereof. If such a Bond is to

be partially redeemed, the Paying Agent/Registrar shall assign a separate number for each $5,000

portion of the Bonds and select the portion or portions of the Bond to be redeemed by lot or by
any other customary method that results in a random selection.

The Bonds stated to mature on March 1, 20 and March 1,20 _ (the “Term Bonds”) are
subject to scheduled mandatory redemption and will be redeemed by the City, in part at a price
equal to the principal amount thereof, without premium, plus accrued interest to the redemption
date, out of moneys available for such purpose in the Interest and Sinking Fund, on the dates and
in the respective principal amounts as set forth in the following schedule:

Term Bonds Maturing March 1,20

Redemption Date Principal Amount
March 1,20 $ ,000
March 1, 20 (maturity) $ ,000

Term Bonds Maturing March 1, 20

Redemption Date Principal Amount
March 1,20 $ ,000
March 1,20 $ ,000
March 1,20 $ ,000
March 1, 20 (maturity) $ ,000

The Paying Agent/Registrar will select by lot or by any other customary method that
results in a random selection the specific Term Bonds (or with respect to Term Bonds having a
denomination in excess of $5,000, each $5,000 portion thereof) to be redeemed by mandatory
redemption. The principal amount of Term Bonds required to be redeemed on any redemption
date pursuant to the foregoing mandatory sinking fund redemption provisions hereof shall be
reduced, at the option of the City, by the principal amount of any Term Bonds which, at least 45
days prior to the mandatory sinking fimd redemption date (i) shall have been acquired by the
City at a price not exceeding the principal amount of such Term Bonds plus accrued interest to
the date of purchase thereof, and delivered to the Paying Agent/Registrar for cancellation, or (ii)
shall have been redeemed pursuant to the optional redemption provisions hereof and not
previously credited to a mandatory sinking fund redemption.

Notice of such redemption or redemptions shall be given by first class mail, postage
prepaid, not less than 30 days before the date fixed for redemption, to the registered owner of
cach of the Bonds to be redeemed in whole or in part. Notice having been so given, the Bonds or
portions thereof designated for redemption shall become due and payable on the redemption date
specified in such notice, and from and after such date, notwithstanding that any of the Bonds or
portions thereof so called for redemption shall not have been surrendered for payment, interest
on such Bonds or portions thereof shall cease to accrue.

As provided in the Ordinance and subject to certain limitations therein set forth, this
Bond is transferable upon surrender of this Bond for transfer at the Designated Payment/Transfer
Office of the Paying Agent/Registrar with such endorsement or other evidence of transfer as is
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acceptable to the Paying Agent/Registrar, and, thereupon, one or more new fully registered
Bonds of the same stated maturity, of authorized denominations, bearing the same rate of
interest, and for the same aggregate principal amount will be issued to the designated transferee

or transferees. .

Neither the City nor the Paying Agent/Registrar shall be required to issue, transfer or
exchange any Bond called for redemption when such redemption is to occur within 45 calendar
days after the transfer or exchange date. However, such limitations of transfer shall not be
applicable to an exchange by the Owner of the unredeemed balance of a Bond called for

redemption in part.

With respect to any optional redemption of the Bonds, unless certain prerequisites to such
redemption required by the Ordinance have been met and moneys sufficient to pay the principal
of and premium, if any, and interest on the Bonds to be redeemed shall have been received by the
Paying Agent/Registrar prior to the giving of such notice of redemption, such notice shall state
that said redemption may, at the option of the City, be conditional upon the satisfaction of such
prerequisites and receipt of such moneys by the Paying Agent/Registrar on or prior to the date
fixed for such redemption, or upon any prerequisite set forth in such notice of redemption. If a
conditional notice of redemption is given and such prerequisites to the redemption and sufficient
moneys are not received, such notice shall be of no force and effect, the City shall not redeem
such Bonds and the Paying Agent/Registrar shall give notice, in the manner in which the notice
of redemption was given, to the effect that the Bonds have not been redeemed.

The City, the Paying Agent/Registrar, and any other person may treat the person in whose
name this Bond is registered as the owner hereof for the purpose of receiving payment as hereir
provided (except interest shall be paid to the person in whose name this Bond is registered on the
Record Date) and for all other purposes, whether or not this Bond be overdue, and neither the

City, the Paying Agent/Registrar, nor any such agent shall be affected by notice to the confrary.

, IT IS HEREBY CERTIFIED AND RECITED that this Bond has been duly and validl
issued and delivered; that all acts, conditions, and things required or proper fo be performed
exist, and be done precedent to or in the issuance and delivery of this Bond have been performed
existed, and been done in accordance with law: and that the interest on and principal of this Bon
and the series of which it is a part, together with the Previously Issued Bonds, are secured by an
payable from an irrevocable first lien on and pledge of the Net Revenues of the System, a
provided in Ordinance, and not from any other revenues, funds or assets of the City.

This Bond shall not be deemed to constitute a debt of the City or a pledge of its faith an
credit; nor shall the Owners hereof ever have the right to demand payment of this Bond out o
any funds raised or to be raised by taxation.
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IN WITNESS WHEREOF, the City has caused this Bond to be executed in its name by
the manual or facsimile signature of the Mayor of the City and countersigned by the manual or
facsimile signature of the City Clerk or Alternate City Clerk, and the official seal of the City has

been duly impressed or placed in facsimile on this Bond.

City Clerk Mayor
City of El Paso, Texas City of El Paso, Texas
(SEAL)

(b)  Form of Comptroller’s Registration Certificate.

[to be printed on Initial Bond only]

OFFICE OF THE COMPTROLLER  §
OF PUBLIC ACCOUNTS § REGISTER NO.
OF THE STATE OF TEXAS §

I hereby certify that there is on file and of record in my office a certificate of the Attorney
General of the State of Texas to the effect that this Bond has been examined by him as required
by law, that he finds that it has been issued in conformity with the Constitution and laws of the
State of Texas, and that it is a valid and binding special obligation of the City of El Paso, Texas,
payable from the revenues pledged to its payment by and in the ordinance authorizing same and

that said Bond has this day been registered by me.

Witness my hand and seal of office at Austin, Texas, on this date:

Comptroller of Public Accounts
of the State of Texas

(SEAL)
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(c) Form of Certificate of Paying Agent/Registrar.

CERTIFICATE OF PAYING AGENT/REGISTRAR

This Bond has been duly issued and registered under the provisions of the within-
mentioned Ordinance; the bond or bonds of the above entitled and designated series originally
delivered having been approved by the Attorney General of the State of Texas and registered by
the Comptroller of Public Accounts, as shown by the records of the Paying Agent/Registrar.

The designated office of the Paying Agent/Registrar in Minneapolis, Minnesota is the
designated payment/transfer Office for this Bond.

WELLS FARGO BANK,
NATIONAL ASSOCIATION,
as Paying Agent/Registrar

Dated: By:

Authorized Signature

(d) Form of Assignment,

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto
(print or typewrite  name, address and  Zip Code of  transferee):

(Social Security or other identifying number: ) the within Bond and all
rights hereunder and hereby irrevocably constitutes and appoints
attorney to transfer the within Bond on the books kept for registration heveof, with full power of
substitution in the premises.

Dated:

Signature Guaranteed By: NOTICE: The signature on this Assignment
must correspond with the name of the
registered owner as it appears on the face of
the within Bond in every particular and must
be guaranteed in a manner acceptable to the

Authorized Signatory Paying Agent/Registrar.

(e) The Initial Bond shall be in the form set forth in subsection (a) of this Section,
except for the following alterations:
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(1) Immediately under the name of the Bond, the headings “Interest
Rate” and “Maturity Date” shall be completed with the words “As Shown
Below,” and the heading “CUSIP No.” shall be deleted.

(i)  in the first paragraph of the Bond the words “on the Maturity Date
specified above, the sum of DOLLARS?” shall be deleted and
the following will be inserted: “on March 1 in each of the years, in the principal
amounts and bearing interest at the per annum rates set forth in the following
schedule:

Year Principal Amount Interest Rate

(Information to be inserted from the Pricing Certificate)
(iii)  the Initial Bond shall be numbered T-1.

H The Comptroller’s Registration Certificate may be deleted from the definitive
Bonds if such Certificate on the Initial Bond is fully executed.

() The Certificate of the Paying Agent/Registrar may be deleted from the Initial
Bond if the Comptroller’s Registration Certificate appears thereon,
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Stormwater Projects Completed

Government Hills Channel Inlet Improvements
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Stormwater Projects Completed
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Stormwater Projects Completed
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Stormwater Projects Completed
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Stormwater Projects Completed

Northeast Channel 2 Improvements - Phase |
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Stormwater Projects Completed

Mesa Drain Improvements
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Stormwater Projects Completed
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Stormwater Projects Completed

Pershing Dam Improvements
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Stormwater Projects Completed
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Stormwater Projects Completed

Van Buren Dam Rehabilitation
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Stormwater Projects Completed
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Stormwater Projects Completed
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Stormwater Projects Completed

Saipan-Ledo Pond and Pump Station
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Stormwater Projects Completed

Hawkins Street & Drainage Improvements
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Stormwater Projects Under
Construction
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Stormwater Projects Under
Construction
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Localized Flooding Projects

FY 2011-2012 - Localized Flooding Projects

Project # Month/Yr Project Name
1 03/2011 Park Street Alley Drainage Improvements

03/2011 Pine Springs

04/2011 Escobar & Diesel Erosion Control Improvements
06/2011 Wayne Way Pond

07/2011 Glardon Circle Drainage Improvements
07/2011 Stephanie Pond Gabion Baskets
08/2011 Dallas Outfall Structural Repairs Ph |
08/2011 Lisbon Street Drainage Construction
09/2011 Franklin Crest Spillway Construction
09/2011 Hawkins Drainage Project

10/2011 Jesuit Basin Storm Drain Improvements

2
3
4
)
6
.
8
9

11/2011 Surety Parapet and Jemez Jersey Walls
12/2011 Pete Brown slab stabilization




Stormwater Bond Capital
Improvements Funding

Item # Project BONDS

CONVEYANCE
1007 Various Open Space Projects / Park Ponds
1012Palisades Flood Control, WC6 & 7 $250,000
1013Cebada System Force Main 60" $50,000
1013Cebada System Conveyance
1015Barker Rd. Storm Drain System $350,000

PUMP STATIONS
2001 Cebada (Piedras-Magnolia) 175 CFS Pump Station (NADB) $300,000
2001Cebada System Pump Station

STORAGE
3005Sun Valley Basin (NE7 Ph3) $100,000
3007Morenci Pond (CE4 Ph 1B) $400,000
3008Pollard Pond $350,000
3010Houston Pond (CE4 Ph 2) $200,000
3012Flow Path 20 Dams (WC2a & WC?2b) $3,150,000
3013Silver Springs Dam (NW19) $500,000
3014Canterbury Channel Upstream Dam (WCH1) $100,000
3015Paragon Channel Upstream Basin (WC8) $850,000
3016Schuster School Basin (NE3 Ph 2A) $205,000
3025Ramos Ct. Drainage System $500,000
S72N
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Stormwater Bond Capital
Improvements Funding

Item # Project BONDS
REHABILITATION
4001 Various Localized Flooding Projects & Project Property Acquisition $300,000

REHAB CONVEYANCE
4101 Cebada Outfall Conduit Clearance (NADB) $300,000
4106Doniphan Ditch Improvements (NADB) $360,000
4108Various Conveyance Improvements $200,000
41120'Keefe Conduit Repairs $1,150,000
4113Dallas Conduit Repairs Ph |l $175,000
4114Belvidere Channel Spillway Improvements $150,000
41151BWC Interior Drainage Improvements $200,000
4116Resler Canyon Spillway and Outfall Reconstruction $450,000
4117 Dallas Conduit Clearing of Utilities $100,000

REHAB STORAGE FACILITY
4303Various Dam Improvements $300,000
4308Pellicano Pond Repairs $300,000
4313Mesa Park Spillway Structure $170,000

TOTAL STORMWATER SYSTEM  $14,765,000

EL PASO ! 1 § UTILITIES
PUBLIC BOARD
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Presentation to:

El PASO UTILITIES
PUBLIC BOARD

Municipal Drainage Utility System
Revenue Bonds, Series 2012

FirstSouthwest ¥
May 9, 2012



Transaction Overview

« The Stormwater Utility has identified numerous

essential capital improvement projects to improve the

level of stormwater protection for the citizens of El

Paso

e PROJECTS

Conveyance:
Pump Station:
Storage:
Rehabilitation:

Total:

FirstSouthwest ¥

$ 3,350,000
$ 905,000
$ 6,355,000
$ 4,155,000

$14,765,000
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Projected Sources & Uses

Sources & Uses

Dated 07/24/2012 | Delivered 07/24/2012

Sources Of Funds
Par Amount of Bonds $15,000,000.00

Total Sources $15,000,000.00

Uses Of Funds

Total Underwriter's Discount (0.800%) 120,000.00
Costs of Issuance 115,000.00
Deposit to Project Construction Fund 14,765,000.00
Total Uses $15,000,000.00
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Series 2012 Pro

ected Debt Service ()

Date Principal Yield Interest Total P+l
03/01/2013 580,000.00 0.500% 233,604.72 813,604.72
03/01/2014 625,000.00 0.710% 384,647.00 1,009,647.00
03/01/2015 630,000.00 0.910% 380,209.50 1,010,209.50
03/01/2016 635,000.00 1.160% 374,476.50 1,009,476.50
03/01/2017 645,000.00 1.380% 367,110.50 1,012,110.50
03/01/2018 655,000.00 1.600% 358,209.50 1,013,209.50
03/01/2019 665,000.00 1.820% 347,729.50 1,012,729.50
03/01/2020 680,000.00 2.040% 335,626.50 1,015,626.50
03/01/2021 695,000.00 2.270% 321,754.50 1,016,754.50
03/01/2022 710,000.00 2.530% 305,978.00 1,015,978.00
03/01/2023 730,000.00 2.780% 288,015.00 1,018,015.00
03/01/2024 750,000.00 3.020% 267,721.00 1,017,721.00
03/01/2025 775,000.00 3.160% 245,071.00 1,020,071.00
03/01/2026 800,000.00 3.290% 220,581.00 1,020,581.00
03/01/2027 825,000.00 3.380% 194,261.00 1,019,261.00
03/01/2028 855,000.00 3.470% 166,376.00 1,021,376.00
03/01/2029 885,000.00 3.550% 136,707.50 1,021,707.50
03/01/2030 920,000.00 3.620% 105,290.00 1,025,290.00
03/01/2031 950,000.00 3.680% 71,986.00 1,021,986.00
03/01/2032 990,000.00 3.740% 37,026.00 1,027,026.00

Total $15,000,000.00 - $5,142,380.72 $20,142,380.72

(1) For illustration purposes only. Assumes True Interest Cost of 3.16% as of current market
conditions. Actual debt service requirement figures will be determined at the time of pricing.

Member FINRA & SIPC © 2011 First
Southwest Company
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Stormwater Utili

Principal Outstanding:

e Series 2009 (Build America Bonds)
Series 2009A
Subtotal

Series 2012

e Grand Total

through a Parameters Resolution.

FirstSouthwest ¥

32

$49,615,000
$ 2,053,000
$51,668,000

$15,000,000

$66,668,000

The PSB will request from the City of El Paso to sell bonds
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Overall Debt Service Requirements

A
Annual Annual
Period Existing BAB Net Overall Period
Ending Gross Tax Debt _ Debt Ending
1-Mar Debt Service Credit Service Principal Interest Total Service 1-Mar
2013  $ 4613287 $ (934,250) $ 3,679,037 $ 580,000 $ 233,605 $ 813,605 $ 4492641 2013
2014 4,614,564 (899,697) 3,714,867 625,000 384,647 1,009,647 4,724,514 2014
2015 4,615,461 (863,261) 3,752,200 630,000 380,210 1,010,210 4,762,409 2015
2016 4,620,709 (824,848) 3,795,861 635,000 374,477 1,009,477 4,805,337 2016
2017 4,624,770 (784,270) 3,840,501 645,000 367,111 1,012,111 4,852,611 2017
2018 4,627,375 (741,431) 3,885,944 655,000 358,210 1,013,210 4,899,153 2018
2019 4,628,255 (696,239) 3,932,016 665,000 347,730 1,012,730 4,944,745 2019
2020 4,632,141 (648,599) 3,983,542 680,000 335,627 1,015,627 4,999,168 2020
2021 4,637,495 (598,323) 4,039,172 695,000 321,755 1,016,755 5,055,926 2021
2022 4,640,779 (545,223) 4,095,556 710,000 305,978 1,015,978 5,111,534 2022
2023 4,645,724 (489,203) 4,156,521 730,000 288,015 1,018,015 5174536 2023
2024 4,651,792 (430,077) 4,221,715 750,000 267,721 1,017,721 5,239,436 2024
2025 4,652,445 (367,656) 4,284,789 775,000 245,071 1,020,071 5,304,860 2025
2026 4,659,414 (301,845) 4,357,569 800,000 220,581 1,020,581 5,378,150 2026
2027 4,665,892 (232,362) 4,433,530 825,000 194,261 1,019,261 5452,791 2027
2028 4,671,341 (159,019) 4,512,322 855,000 166,376 1,021,376 5,533,698 2028
2029 4,675,223 (81,628) 4,593,595 885,000 136,708 1,021,708 5,615,302 2029
2030 107,000 - 107,000 920,000 105,290 1,025,290 1,132,290 2030
2031 107,000 - 107,000 950,000 71,986 1,021,986 1,128,986 2031
2032 - - 990,000 37,026 1,027,026 1,027,026 2032

Total _$ 79,090,667 $(9,597933) $ 69,492,734 $ 15,000,000 $5142381 $ 20,142,381 $ 89,635,114

(1) Preliminary and subject to change based on market activity. Assumes TIC: 3.16%.
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Parameter Authorization

« Parameter authorization will enable the sale of
Revenue Bonds at optimum timing and structure.

e Council delegates final pricing authority to Pricing
Officer(s).

 Ed Archuleta

« Marcela Navarrete

e Arturo Duran

 Council to approve parameters as recommended by
PSB.
e Maximum True Interest Cost — 4.25%
« Aggregate Principal Amount of Issue - $15,000,000
* Final Maturity Date — December 31, 2032
 Expiration of Delegated Authority — 6 months

Pricing Officer can only approve sale if all Council
parameters are met.
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Recommended Underwriters

« On April 30, 2012, the Finance committee met
and recommends the following underwriters for
the Series 2012 Bonds:

« Cabrera Capital Markets (Senior Manager)
« RBC Capital Markets (Co-Manager)

FirstSouthwest ¥ 35 Member FINRA & SIPG © 2011 st



Timeframe

Complete
By Day

25-Apr-12 Wednesday
30-Apr-12 Monday
9-May-12 Wednesday
11-May-12 Friday
16-May-12 Wednesday
29-May-12 Tuesday
5-Jun-12 Tuesday
12-Jun-12 Tuesday
19-Jun-12 Tuesday
24-Jul-12 Tuesday

FirstSouthwest ¥

Event

Preliminary Official Statement Information Request
Presentation to PSB Finance Committee
PSB Board Requests City to Sell Bonds through a Parameters Resolution
First Southwest Company Receives Information
Provide Initial Draft of Official Statement for Comments
Adoption by City Council
Rating Meetings (Conference Calls)
Receive Ratings
Bond Pricing

Bond closing and delivery of funds

36 Member FINRA & SIPC © 2011 First
Southwest Company
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